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China Strategic Holdings Limited

FORM OF RULE 12G3-2(b) TRANSMITTAL LETTER TO THE SEC
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6™ August, 2003
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Re: China Strategic Holdings Limited — File No. 82-3596 2
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Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

/U.S.A. %@ f

Ladies and Gentlemen,

s%g BY COURIER
]

In connection with Rule 12g3-2(b) exemption of China Strategic Holdings Limited
(“CSH”), CSH hereby furnishes the Securities and Exchange Commission with the
following documents:-

1. Announcement dated 8" July, 2003 in relation to the change of independent
non-executive director;

2. Joint announcement dated 8" July, 2003 in relation to the proposed conditional

voluntary cash offers for shares and warrants of CSH by Paul Y. — ITC Construction

Holdings Limited and Hanny Holdings Limited; and

Joint announcement dated 21% July, 2003 in relation to the mandatory cash offers for

shares and warrants of CSH by Paul Y. — ITC Construction Holdings Limited and

Hanny Holdings Limited and increase in the offer price;

4. Circular dated 9 July, 2003 in relation to the discloseable transaction;

5. Circular dated 29" July, 2003 in relation to the mandatory cash offers for shares and
warrants of CSH by Paul Y. — ITC Construction Holdings Limited and Hanny
Holdings Limited; and

6. Forms D2 and D3 dated 4™ July, 2003,

(U'S]

The CSH file number (82-3596) appears on the upper right hand corner of the first page of
each document.

Yours faithfully,
For and on behalif of ‘
China Strategic Holdings Limited ﬂ
fenny (pan [ ( puG 122003
Secretayy A AJG
MSON

TFT}?ANCN

Encl.
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- The Standard Wednesday, July 9, 2003

CHINA STRATEGIC HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability)
Change of Independent Non-Executive Director

The Board of Directors (the “Board”) of China
Strategic Holdings Limited (the “Company™)
announces that Ms. Choy Hok Man, Constance, (“Ms.
Choy™) has resigned as an independent non-executive
director of the Company with effect from 4th July,
2003 and Ms. Fung Wan Yiu, Agnes has been
appointed as an independent non-executive director
of the Company with effect from 4th July, 2003.

The Board extends its appreciation to Ms, Choy for
her past contribution to the Company.

By Order of the Board
Chan Ling, Eva
Executive Director

Hong Kong, 8th July, 2003
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Financial Adviser to ﬂw:._% Holdings Limited and

Paul Y. - ITC Construction Holdings Limited . :

Kingsway Capital Limited

VOLUNTARY CONDITIONAL CASH OFFER

TERMS OF THE OFFER
The Offer, particulars of which are as follows:

for each China Strategic Warrant . . . . . . .
for cancellation of each China Strategic Option . . . . P .

Assuming full acceptance of the Offer, the cash consideration payable by the Off

POSSIBLE DISCLOSEABLE TRANSACTION
THE.- CONDITIONS OF THE OFFER

GENERAL

of this announcement.

Committee.

On 8 July 2003, the respective boards of directors of Hanny and v,w:_ Y. - ITC announce that the Offerors, through Kingsway SW Securities, will make a voluntary conditional cash offer at the price of HK$0.10 for each
China Strategic Share and HK$0.001 for each China Strategic Warfrant respectively, other than the China Strategic Shares and the China Strategic Warrants presently owned by the Offerors and parties acting in concert
with the Offerors, and to cancel all outstanding China Strategic Options at HK$0.00]1 per China Strategic Option. h :

The China Strategic Shares and the China Strategic Warrants to be acquired by Kingsway SW- Securities, on behalf of the Offerors, during the Offer will be distributed to the Offerors in equal proportion.

for each China Strategic Share . . . . . . . . . ... ... . ...t uiuweysesouwes....HKS$0.10in cash
e e e e e el o e i oo ....HK3$0.001 in cash
. . . . HK$0.001 in cash

erors will amount to approximately HK$58.9 million. o

The Offerors have also informed China Strategic that Kingsway SW Securities, on behalf of the Offerors, will stand in the market to acquire other China Strategic Shares necessary to increase the aggregate shareholdings
of the Offerors in China Strategic to over 50% of its issued share capital, provided such acquisitions are made at prices of no more than HK$0.10 per China Strategic Share.

The Offer may constitute a possible discloseable transaction for Hanny and Paul Y. - ITC, As ITC Corporation has 64.46% interests in Paul Y. - ITC, the Offer may also constitute a possible discloseable transaction for
ITC Corporation. Circulars containing, among other things, details of the Offer will be despatched to the sharcholders of ITC Corporation, Hanny and Paul Y. - ITC as soon as practicable.

The Offer is conditional upon the Offerors having received acceptances in respect of voting rights attached to China Strategic Shares which, together with any <.c:=m rights acquired or agreed to be acquired before or
during the Offer, will result in the Offerors and any parties acting in concert with them in aggregate holding more than 50% of the voting rights attaching to the China Strategic Shares.

Kingsway Capital has been appointed by the Offcrors to advise them in connection with the Offer and Kingsway Capital is satisficd that sufficient financial resources are available to the Offerors, from a loan facility
of HK$60 million granted to the Offerors by Kingsway SW Securities, to ‘enable the Offerors to satisfy full acceptance of the Offer.

Under the Takeovers Code, the Composite Offer Document is required to be despatched to China Strategic Shareholders, China Strategic Warrantholders and China Strategic Options holder within 21 days from the date

First Shanghai has been appointed as the independent financial adviser to advise the Independent Board Committee as to whether the Offer is, or is not, fair and reasonable.

Investors are advised to exercise extreme cautjon in dealing in the securities of ITC Corporation, Hanny, Paul Y. - ITC and China Strategic as the Offer is subject to a condition. It may or may not become
unconditional. China Strategic Sharcholders and China Strategic Warrantholders are advised not to take any action in connection with the Offer until they have received advice from the Independent Board

At the request of the directors of 1TC Corporatiom, Hanny, Paul Y. - ITC and China Strategic, trading in securities of these companies on the Stock Exchange was suspended with effect from 9:30 a.m. on 30 June 2003
pending the release of this joint announcement. Application has been made 1o the Stock Exchange for the resumption of trading in such sccurities with effect from 9:30 a.m. on 9 Iuly 2003.

1. INTRODUCTION

On 8 July 2003, the respective boards of directors of Hanny and.Paul Y. - ITC announce that the Offerors,
through Kingsway SW Securities, will make a voluntary conditional cash offer at the price of HK$0.10 for
each China Strategic Share and HK$0.001 for each China Strategic Warrant respectively, other than the China
Strategic Shares and the China Strategic Warrants presently owned by the Offerors-and parties acting in
concert with the Offerors, and to cancel all outstanding China Strategic Options at HK$0.001 per China
Strategic Option. .

The Offerors have also informed China Strategic that Kingsway SW Securities, on behalf of the Offerors, will
stand in the market to acquire other China Strategic Shares necessary to increase the aggregate shareholdings
of the Offerors in China Strategic to over 50% of its issued share capital, provided such acquisitions arc made
at prices of no more than HK$0.10 per China Strategic Share.

The China Strategic Shares and the China Strategic Warrants to be acquired by Kingsway SW Securities, on
behalf of the Offerors, during the Offer will be distributed to the Offerors in_equal proportion.

2. TERMS OF THE OFFER

The Offer will be made in compliance with the Takeovers Code, which is administered by the Executive.
Kingsway SW Securities, on behalf of the Offerors, will make the Offer to acquire all the issued China
Strategic Shares and the outstanding China Strategic Warrants, other than the China Strategic Shares and the

China Strategic Warrants presently owned by the Offerors and parties acting in concert with the Offerors, and
to cancel all putstanding China Strategic Options on the following basis:

for each China Strategic Share . . . .. . . . ... ... L0000
for each China Strategic Warrant . . . . . . .. ... . ... ......
for cancellation of each China Strategic Option . . . . . . . .. . ...

. . HK$0.10 in cash
. . HK$0.001 in cash
.« .. ...HK$0.001 in cash

and on the terms set out in the Composite Offer Document. The China Strategic Shares to be acquired under
the Share Offer will be acquired with the right to all future dividends and distributions.

._,:mﬁE:um:,Emmmnm:uanmu:aEoﬂzmsum:mpmmmn<<m:~::m5vnunp:ina::Qa:rnonnnc\:_rmunnc:‘oa
free from all encumbrances and any other third pasty rights. .

Pursuant to the Offer, seller’s ad valorem stamp duty in connection with the acceptance of the Share Offer
and/or Warrant Offer amounting to HK$1.00 for every HK$1,000 or part thereof of the consideration which
the accepting China Strategic Shareholder and/or China Strategic Warrantholders will become liable to pay
and will be deducted from the consideration payable on acceptance of the Share Offer and/or Warrant Offer
and will be paid by the Offerors.

The consideration per China Strategic Share payable under the Share Offer represents:
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Kingsway SW Securities.
3. INFORMATION ON ITC CORPORATION, HANNY, PAUL Y. - ITC AND CHINA STRATEGIC

As at the daté of this announcement, the Offergrs and parties acting in concert with. them are interested in h ¢ Holdi Li d
242,010,000 China Strategic Shares, representing an uwm_‘omﬁm interest of approximately 29.18% of the China Stra Mw%m M:A_v:mn imite
existing issued share capital of China Strategic.

As at the date of this announcement, China Strategic also has outstanding China Strategic Warrants conferring
right to subscribe for 165,893,682 China Strategic .Shares at the sabscription price of HK$0.16 per China
Strategic Share. Each of the Offerors holds 24,132,000 China Strategic Warrants, collectively representing
approximately 29.10% of the outstanding O?:u ‘Strategic Warrants. 1. As at the date of this announcement, 64.46% and 1.06% of issued share capital of Paul Y. - ITC are indirectly held by ITC
As the Offerors, namely, Calisan Developments Limited and Well Orient Limited, are indirect whotly-owned Corporation and directly held by Dr. Chan Kwok Keung, Charles respectively. 400 shares of Pau! Y. - ITC, representing

idiari - H i 3 H 4 0.00004% of issued share capital of Paul Y, - ITC, are held by Mr. Cheung Hon Kit, a director of ITC Corporation, Hanny
subsidiaries of Paul Y. ITC and Hanny respectively, the Offer may comstitute a possible discloseable and Paul Y. - ITC, and 6,445 shares of Puul Y. - ITC, representing 0.0006% of issued share capital of Paul Y. - ITC, are

Notes:

transaction for Hanny and Paul Y. - ITC. As ITC Corporation has 64.46% interests in Paul Y. - ITC, the Offer held by Mr. Law Man Wah, Conrad, a dircctor of Paul Y. - ITC. Save for the above, the remaining 34.48% of issued share

may also constitute a possible discloseable transaction for ITC Corporation. Circulars containing, among other capital of Paul Y. - ITC are held by public investors.

things, details of the Offer will be despatched to the shareholders of ITC Corporation, Hanny and Paul Y. -

ITC as soon as practicable. , 2. 'As at the date of this announcement, [4.55% and 14, mﬂwﬁ of ed share capital of China Strategic are indirectly held by
. . Hanny and Paul Y. ~ ITC respectively. In addition, 690,000 China Strategic Shares, representing approximately 0.08% of

Information about ITC Corporation - : o issued share capital of China Strategic, are held by concerl parties of Hanny. The remaining 70.82% of issued share capital

of China Strategic are held by public investors, in which 7.98% of the issued share capital of China Strategic are held by

ITC Corporation is an investment holding company which directly and indirectly holds strategic investments Mr. Oei Hong Leong, ex-chairman and ex-director of China Strategic.

in a number of listed companies including,.in addition to Paul Y. - ITC and China Strategic, interests in Hanny, .
Burcon NutraScience Corporation, Star East Holdings Limited, M Channel Corporation Limited, Downer ED! £t £ S : e PP . : .
Limited, Ananda Wing On Travel (Holdings) Limited, Rosedale Hotel Group Limited, China Enterprises After the full acceptance of the Offer but vn.o.wn .::w O:ﬁ.d.d place down their intetests in China Strategic:
Limited and MRI Holdings Limited. In addition to those businesses carried out through Paul Y. - ITC, the - .
principal activities  of ITC Corporation group comprise the investment and property holdings, provision of Dr. Chan Kwok Keung, Charles
finances, and trading of building materials and machinery. . s :

Information about Paul Y. - ITC = . . . :
Calisan Developments Limited is a limited liability company which was incorporated in the British Virgin —uu.mm«w ’

Islands on 2 May 1991 and it is an investment holding company which, at the date of this announcement, K 1.06%
directly holds 120,660,000 China Strategic Shares, representing 14.55% of issued share capital of China ITC Corporation Limited e
Strategic, and 24,132,000 China Strategic Warrants, representing 14.55% of .the total cutstanding China (372-HK)
Strategic Warrants. Based on the subscription price of HKS$0.16 per China Strategic Share, 24,132,000 new
China Strategic Shares will be issued upon full conversion of China Strategic Warrants by Calisan |_
Developments Limited, representing 2.91% of the existing total issued China Strategic Shares and about

2.83% of the tatal issued China Strategic Shares as enlarged by the issue of such'new China Strategic m:uanm.. _Mwuo_x. _ 64.46%
Calisan Developments Limited is an indirect wholly-owned subsidiary of Paul Y. - ITC. B N ) e

Paul Y. = ITC Construction

The Paul Y. - ITC group’s v::n_vm_ business includes building construction, civil enginéering, specialist Hanny Holdings Limited . N
works, ?.O_um:% development and investment, and manufacturing and trading of construction materials. Its : (275-HK) Holdings Limited i
primary business focus 1s in Hong Kong and the PRC. Paul Y. - ITC is beneficially owned as to approximately (498-HK)
64.46% by ITC Corporation. #moﬁw _ 0%

Information about Hanny

Well Orient Limited is a limited liability company which was incorporated in Hong Kong on 21 August 2000
and it is an investment holding company which, at the date of this announcement, directly holds 120,660,000 “
China Strategic Shares, representing 14.55% of issued share capital of China m:.u:wm_n. u:avua‘_um.ooo China
Strategic Warrants, representing 14.55% of the total outstanding China Strategic Warrants. Based on the
subscription price of HK$0.16 per China Strategic Share, 24,132,000 new China Strategic Shares will be
_issued upon full conversion of China Strategic Warrants by Well Orient Limited, representing 2.91% of the
existing total issued China Strategic Shares and about 2.83% of the total issued China Strategic Shares as “ P f . P
nn_u_.moma by the issue of such :niwﬁ_::w Strategic Mrm_.om Well Oricat Limited is an indirect wholly-owned After the full acceptance of the Offer and the Offerors U_uwa down their intecests in China Strategic:
subsidiary of Hanny.

The Hanny group’s principal business includes trading of computer related products and consumer electronic
products. Hanny also trades securities and invests in information technology businesses. Hanny _m beneficially
owned as to approximately 28.26% by 1TC Corporation.

China Surategic Holdings Limited
(235-HK)

Dr. Chan Kwok Keung, Charles

.82%
Information about China m:mnam_n _ %

China Strategic is an investment holding Tompany and the ws_umi,w:mm of which are principatly engaged in : ITC Corporation Limited 1.06%

the business of tire manufacturing, manufacturing, retailing and distribution of Chinese medicine, western (372-HK)
pharmaceuticals and health food and investment in infrastructure projects.

As at the date of this announcement, Dr. Chan Kwok Keung, Charles indirectly holds approximately 34.82% _
of the issued ordinary share capital of ITC Corporation and he also directly holds approximately 1.06% of the :
issued share capital of Paul Y. - ITC. In addition, 650,000 China Strategic Shares, representing approximately L 28.26% L 64.46%
0.08% of the issued share capital of China Strategic, and 40,000 China m:»»om_o Shares, representing ; —

approximately 0.005% of issued share capital of China Strategic, are held respectively by Ms. Ma Wai Man, Hanny Holdings Limited Paul Y. - FTC Construction -
Catherine, an independent non-executive director of Hanny and a connected person of a director of Hanny's 4 275 :m_n Holdings Limited * Public
subsidiary. (@75-HK) (498-HK) ,

By virtue of his being the controlling sharcholder of ITC Corporation, Dr. Chan Kwok Keung, Charles is
deemed to be interested in 120,660,000 China Strategic Shares and 24,132,000 China Strategic Warrants held
by Paut Y. - ITC group.

Save as disclosed above, Dr. Chan Kwok _Aoc:m. Charles and other directors of ITC Corporation, Hanny and .
Paul Y. - ITC and their respective concert parties Qo not _S_n_ any China Strategic Shares, China Strategic China Strategic Holdings Limited
Warrants and/or China Strategic Options. (235-HK)

_ 37.5% 25%
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China Strategic have undertaken to the Stock Exchange that appropriate steps tollowing the close of the Utter
will be taken as soon as possible to ensure that not less than 25% of the China Strategic Shares and China
Strategic Warrants will be held by the public. When the Offer closes, shoul re be less than 25% of China
Strategic Shares and China Strategic Warrants in public hands, the directors the Offerors presently intend
to take appropriate steps which may include, placing down their interest in China Strategic to Independent

Third Parties within one month after closing of the Offer.

The Stock Exchange has stated that it will closely monitor the trading in'the China Strategic Shares and
China Strategic Warrants on the Stock Exchange. If the Stock Exchange believes that:

— a false market exists or may exist in the China Strategic Shares and China Strategic Warrants; or

— there are too few China Strategic Shares and China Strategic Warrants in public hands to maintain
an orderly market, it will consider exercising its discretion to-suspend trading in China Strategic
Shares and China Strategic Warrants. ’

In this connection, it should be noted that upon completion of the Offer, there may be-an insufficient
public float for the China Strategic Shares and China Strategic Warrants and, therefore, trading in the
China Strategic Shares and China Strategic Warrants may be suspended uniil a sufficient level of public
float is attained. . X .

If China Strategic remains a listed company, the Stock Exchange will closely monitor all future
acquisitions or disposals of assets by China Strategic. Any acquisitions or disposals of assets by China
Strategic and its subsidiaries will be subject to the provisions of the Listing Rules. Pursuant to the
Listing Rules, the Stock Exchange has discretion to require China Strategic to issue a circular and an
announcement to China Strategic Sharehoiders irrespective of the size of the proposed acquisitions and
disposals of assets by China Strategic, particularly where such proposed acquisitions and disposals of
asscts by China Strategic represent a departure from the principal activities of China Strategic. The
Stock Exchange has the power pursuant to'the Listing Rules to aggregate a series of acquisitions and
disposals of assets by China Strategic and any such acquisitions and disposals of assets may result in
China Strategic being treated .as if it were a new listing applicant.and subject to the requirements for
new listing application as set out in the Listing Rules.

7. GENERAL .

A Composite Offer Document setting out, amongst others, the details and the terms of the Offer, financial
information regarding China Strategic, the recommendation of the Independent Board Committee regarding
the Offer and the advice of the independent financial adviser regarding the Offer, together with the forms of
acceptance and transfer will. be despatched to all China Strategic Sharecholders, China Strategic
Warrantholders and China Strategic’ Options holder in accordance with. the Takedvers Code.

It is anticipated that a Composite Offer Document will be despatched within 21 days from the date of this
announcement (or such later date as may be agreed by the Executive). Further announcement will be made by
the Offerors and China Strategic as and when appropriate, in accordance with the Takeovers Code 4dnd the
Listing Rules. =

Under Rule 2.1 of the Takeovers Code, a board which receives an offer should retain an independent financial
adviser to advise the board as to whether the offer is, or is not, fair and reasonable and to establish an
independent committee of the board to discharge the board’s responsibilities in relation to the offer. An
Independent Board Committee will be established in due course and will maké recommendations to the China
Strategic Shareholders, China Strategic Warrantholders and/ or China Strategic Options holder, whether or not
to accept the Offer and First Shanghai has been appointed as the independent financial adviser to advise the
Independent Board Committee as to whether the Ofter is, or is not, fair and reasonable.

Neither the Offerors nor any of the parties acting in concert with them dealt in the China Strategic Shares or
China Strategic Warrants or other securities of China Strategic in.the six months preceding the date of this
announcement.

Investors are advised to exercise extreme caution in dealing in the securities of ITC Corporation, Hanny,
Paul Y. - ITC and China Strategic as the Offer is subject to a condition. It may or may not become
unconditional. China Strategic Shareholders and China Strategic Warrantholders are advised not to
take any action in connection with the Offer until they have received advice from the Independent Board
Committee. '

8. SUSPENSION OF TRADING :

At the request of the directors of ITC Corporation, Hanny, Paul'Y. - ITC and China Strategic, trading in the
securities of these companies on the Stock Exchange was suspended with effect from 9:30 a.m. on 30 June
2003 pending the release of this joint announcement. Application has been made to the Stock Exchange for
a resumption of trading in such securities with effect from 9:30 a.m. on 9 July 2003.

9. DEFINITIONS

China Strategic  Holdings Limited, a limited liability company
incorporated in Hong Kong, the securities of which are listed on the Stock
Exchange

share option(s) granted by China Strategic under the share option scheme
adopted on 20 July 1992 :

share(s) of HK$0.10 ‘each ih the share capital of China Strategic
holder(s) of China Strategic Share(s)

“China Strategic”

“China Strategic Option(s)

“China Strategic Share(s)”

“China Strategic
* Shareholder(s)"”

“Share Offer”

Strategic Shares and outstanding China Strategic Warrants, other than tne

“hina Strategic Shares and China Strategic Warrants presently owned by

: Offerors and parties acting -in concert with them, and to cancel all
atstanding China Strategic Options

Calisan Developments Limited and Well Orient Limited, which are
indirect wholly-owned subsidiaries of Paul Y. - ITC and Hanny
respectively

has the same meaning ascribed to that term in the Takeovers Code

“Offerors”

“parties acting in concert”

“Paul Y. - ITC” Paul Y. - ITC Construction Holdings Limited, a limited liability company
incorporated in Bermuda, the securities of which are listed on the Stock

Exchange . .
“PRC” ) the People’s Republic of China, and for the purpose of this
- announcement, excluding Hong Kong and the Macau Special

Administrative Region of the People’s Republic of China

“Pre-Announcement Date” "27 June 2003 (being the last day of trading of the China Strategic Shares

. on the Stock Exchange immediately before the date of this
anpouncement) -
“SFC” Securities and Futures Commission
“SFO” Securities and Futures Ordinance (Chapter 571 of the Laws of Hong

Kong)

the voluntary conditional cash offer to be made by Kingsway SW

Securities, on behalf of the Offerors, to acquire all the issued China

Strategic Shares other than those owned by the Offerors and parties acting

in concert with them at HK$0.1 per China Strategic Share on the terms

and subject to the conditions set out in the Composite Offer Document

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

the voluntary conditional cash offer to be made by Kingsway SW

Securities, on behalf of the Offerors, to acquire allthe outstanding China
. . Strategic Warrants other than those owned by the Offerors or parties

acting in concert with them at HK$0.001 per China Strategic Warrant on
the terms and subject to the conditions set out in the Composite Offer

“Stock Exchange”
“Takeovers Code"”
“Warrant Offer”

Document
“HKS$"” Hong Kong dollars
“%B" : percentage

- By order of the board
ITC CORPORATION LIMITED
Chau Mei Wah, Rosanna
Managing Director

By order of the board
"CHINA STRATEGIC HOLDINGS LIMITED
Dr. Chan Kwok Kenng, Charles
Chairman

By order of the board
HANNY HOLDINGS LIMITED
Lui Siu Tsuen, Richard
Deputy Managing Director

Hong Kong, 8 July 2003

- By order of the board . .
PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED
Chau Mei Wah, Rosanna
Executive Director

The directors of ITC Corporation juintly and severally accept full responsibility for the accuracy of the information contained
in_thix unnouncement other than that reluting 10 Hanny, Paul Y. - ITC and China Strategic and confirm, huving made all
reasonuble enquiries, that 1o the best of their knowledge und belief, opinions expressed in this announcement other than those
relating (o Hanny, Paul Y. - ITC and China Strategic have been arrived at after due and careful consideration and there are
no M:\:M\ Jucty not contained in this unnouncement, the omission of which would make any statement in this announcenent
misleading. ) .

The directors of Hanny jointly and severally uccept full responsibility for the accuracy of the information contained in this
announcement other than that relating to ITC Corpiration, Paul Y, - ITC and ‘China Strategic and confirm, having made all
reasanable enquiries, that to the best of their knowledge and belief, opinions expresyed in this announcement other than those
relating 1o ITC Corporation, Paul Y. - ITC und Ching Strutegic have been arrived ul after due and careful consideration and
there are no other facts not contained in this. announcemeni, the omission of which would make any statement in 1his
unnouncement misleading.

The directors of Paul V. . ITC jointly and severally accept full responsibility for the accuracy of the Information contained in
this announcement other than that relating to ITC Corporation, Hanny and China Sirategic and confirm. having made all
reasanable enguiries, that 1o the best of their knowledge and belief, opinions expressed in this announcement other than those
relating to ITC Carporation, Hunny and Chiria Strategic have been arrived at after due and careful consideration and there are
no M:.\.M.w Sfucts not contained in this. announcement, the omission of which would muke uny statement in thiy announcement
misleading.

The directors of China Strategic jointly and severally accept full responsibility for the accuracy of the informution contained
in this announcement other than that relating to ITC Corporation, Hanuny and Paul Y. - ITC and confirm, having made all
reasonuble enquiries, thar 1o the best of their knowledge and belief, opinions expressed in this unnouncement other than those
relating to ITC Corporation, Hanny and Paul Y. - ITC have been arrived at after due and careful considerarion and there are
ne M\EMW Jucts not contained in this announcement, the omission of which would make any statement in.this announcement
mixsleading.
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Kingsway Capital Limited

Mandatory Offer

offer during the offer period of a voluntary offer'under Rule 26 of the Takcovers Code.
Increase in offer price under the Share Offer

until the end of offer period.
Suspension and resumption of trading

After the purchase on 9 July 2003, the Offerors and their concert parties are m-:n_.nm”nn.:._ 291,675,000 China Strategic Shares, representing approximately 35.16% of the issued share capital of China Strategic, thus triggering a mandatory

The Offerors have notified China Strategic that, to make the offer price under the Share Offer more attractive to the China Strategic Sharcholders, the offer price under the Share Offer is to be increased from HKS$0.1 to HK$0.139
per China Strategic Share, representing an increase of 39%. The Offer will be adjusted accordingly. Save for the above, no other changes to the Offer are currently being made.

The Offerors have also informed China w.:.m:nwmn that Kingsway SW Securitics, on behalf of the Offerors, will stand in the market to acquire other China Strategic Shares at a price of no more than HK$0.139 per China Strategic Share

At the request of the directors of ITC Corporation, Hanny, Paul Y. - ITC and China Strategic, trading in securities of these companies on the Stock Exchange was suspended with effect from 9:30 a.m. on 11 July 2003 pending the release
of this joint announcement. Application has been made to the Stock Exchange for the resumption of trading in securities of ITC Corporation, Hanny and Paul Y. - ITC with effect from 9:30 a.m. on 22 July 2003.

The suspension of trading of the securities of China Strategic on the Stock Exchange will continue, pending for the announcement of other price sensitive information.

Investors.are ndvised to exercise extreme cantion in dealing in the securities of ITC Corporation, Hanny, Paul Y. - ITC and China Strategic as the Offer is subject to a condition. It may or may not become unconditional.
China Strategic Shareholders and China Strategic Warrantholders are advised not to take any action in connection with the Offer until they have received advice from the Independent Board Committee.

Mandatory Offer

Reference is made to the joint announcement {the “Announcement”) issued by 1TC Corporation, Hanny, Paul Y. - ITC
and China Strategic with respect to the Offer dated 8 July 2003, Terms defined in the Announcement shall have the
same meanings when used herein unless provide otherwise.

In order to increase the aggregate shareholdings.of the Offerors in China Strategic to over 50% of the issued share
capital of China Strategic, Kingsway SW Securities has been appointed by the Offerors to stand in the market to
acquire China Strategic Shares at a price of no more than HK$0.10 per China Strategic Share. On 9 July 2003,
Kingsway SW Securities, on behalf of the Offerors, purchased 49,665,000 China Strategic Shares, representing 5.98%
of the issued share capital of China Strategic, at the open market at a price of HK$0.10 per China Strategic Share. After
the purchase on 9 July 2003, the Offerors and their concert parties are interested in 291,675,000 China Strategic
Shares, representing approximately 35.16% of the issved share capital of China Strategic, thus triggering a mandatory
offer during the offer period of a voluntary offer under Rule 26 of the Takeovers Code: -

Save for the increase of offer price under the share offer, the terms of the mandatory offer will be the same as the terms
of the original voluntary offer and the mandatory offer will replace the voluntary offer. .

Increase in, offer price under the Share Offer

The Offerors have notified China Strategic that, to make the offer price under the Share Offer more attractive to the
China Strategic Sharcholders, the offer price under the Share Offer is to be increased from HK$0.1 1o HK$0.139 per
China Strategic Share, representing an increase of 39%. The revised offer price of HK$0.139 per China Strategic Share
payable under the Share Offer represents: :

~— a discount of approximately 4.14% to the closing price of HK$0.145 per China Strategic Share as quoted on the
Stock Exchange on 10 July 2003, being the last trading day on which China Strategic Shares were traded on the
Stock Exchange prior to its suspension of trading;

— a premium of approximately 41.12% to the average closing price of HK$0.0985 per China Strategic Share as
quoted on the Stock Exchange for the ten consecutive trading days up to and including 10 July 2003;

— a premium of approximately 54.96% to the average closing price of HK$0.0897 per China Strategic Share as
_quoted on the Stock Exchange for the thirty consecutive trading days up to and including 10 July 2003; and

— a premium of approximately 54.27% to the average closing price of HK$0.0901 per China Strategic Share as
quoted on the Stock Exchange for the six month period up to and including 10 July 2003,

The consideration per China Strategic Share payable under the Share Offer represents a discount of 93.32% on the net
asset value per China Strategic Share of HK$2.08 based on the audited accounts of China Strategic as at 31 December
2002. .

The Offerors have also informed China Strategic that Kingsway SW Securities, on behalf of the Offerors, will stand
in the market to acquire other China Strategic Shares at a price of no more than HK$0.139 per China Strategic Share
until the end of offer period. . -

The Offer will be adjusted accordingly. Save for the above, no other changes to the Offer are currently“being made.

As at the date of this announcement, the Offerors and thelr concert parties are interested .in 291,675,000 China
Strategic Shares, representing 35.16% of the issued share capital of China Strategic. Assuming full acceptance of the
Offer, the cash consideration payable by the Offerors at the offer price of HK$0.139 per China Strategic Share,

HK$0.601 per China Strategic Warrant and HK$0.001 per China Strategic Option will increase from approximately

HK$58.9 million to approximately HK$74.9 million.

Kingsway Capital has been appointed by the Offerors to advise them in connection with the Offer and Kingsway
Capital is satisfied that sufficient financial resources are available to the Offerors, from a loan facility of HK$60
million granted to the Offerors by Kingsway SW Securities and the remaining HK$14.9 million will be financed by
internal resources of the Offerors, to enable the Offerors to satisfy full acceptance of the Offer. Pursuant to the loan

and mortgage agreements between the Offerors and Kingsway SW Securifies, the Offerors agreed 1o pledge their
290,985,000 China Strategic Shares beneficially owned by the Offerors and any China Strategic Shares to,be acquired
in the Offer to Kingsway SW Securities to secure the loan facility granted to the Offerors by Kingsway SW Securities.

An offer document setting out the terms of the Offer, and acceptance and transfer forms will be sent to all China
Strategic Shareholders, China Strategic Warrantbolders and China Strategic Options holder on or before 29 July 2003
in accordance with the Takeovers Code.

Suspension and resumption of trading

At the request of the directors of ITC Corporation, Hanny, Paul Y. - ITC and China Strategic, trading in securities of
these companies on the Stock Exchange was suspended with effect from 9:30 a.m. on 1] July 2003 pending the release
of this joint announcement, Application has been made to the Stock Exchange for the resumption of trading in
securities of ITC Corporation, Hanny and Paul Y. - ITC with effect from 9:30 a.m. on 22 July 2003.

The suspension of trading of the securities of China Strategic on the Stock Exchange will continue, pending for the
announcement of other price sensitive information.

Investors are advised to exercise extreme caution when dealing in the securities of I'TC Corporation, Hanny, Paul
Y. - ITC and China Strategic as the Offer is subject to a condition. It may or may not become unconditional.
China Strategic Shareholders and China Strategic Warrantholders are advised not to take any action in
connection with the Offer until they have received advice from the Independent Board Committee.

By order of the board
ITC CORPORATION LIMITED
Chau Mei Wah, Rosanna
Managing Director

By order of the board
HANNY HOLDINGS LIMITED
Lui Siu Tsuen, Richard-

" Deputy Managing Director

- By order of the board
CHINA STRATEGIC HOLDINGS LIMITED
Dr. Chan Kwok Keung, Charles
Chairman

By order of the board
PAUL Y. - ITC CONSTRUCTION
HOLDINGS LIMITED
Chau Mei Wah, Rosanna
Executive Director

Hong Kong, S,.::« 2003

The dire¢tors of ITC Corporation jointly and severally accept full responsibitity for the accuracy of the information conrained in this
announcenenr other than thas relating to Hanny, Paul Y. - ITC and China Strategic and confirm, having made all reasonable enquiries,
that 1o the best of their knowledge and belief. opinions expressed in'this announcement other than those relating to Hanny, Paul Y. - ITC
and China Sirategic have been arrived at after due and careful consideration and there are no other facts not comiained in this
announcement, the omission of which would make any statement in this announcement misteading.

The directors of Hanny jointly and severally accept full responsibility for the accuracy of the information contained in this announcement
other than thar relating to {TC Corporation, Paul Y. - ITC and China Strategic and confirm, having made all reasonable enquiries, thar
10 the best of their knowledge and belief, opinions expressed in this announcement other than those relating to ITC Corporation, Paul Y.
- ITC and China Straregic have been arrived at after due and careful consideration and there are no other facls nol contained in this
announcement, the omission of which would make any statement in this announcement misleading. .

The directars of Paul Y. - ITC joinily and severally accept full responsibility for the accuracy of the information contained in this
announcement other than that relaring to ITC Corporation, Hanny and China Strategic and confirm, having made all reasonable enquiries.
that to the bess of their knowledge and belief, opinions expressed in this announcenient other than those relating 1o ITC Corporation, Hanny
and China Strategic have been arrived at afier due and careéful consideration and there are no other facts not coniained in this
announcément, the omission of which would make any siatement in this announcement misleading. .

The directors of China Strategic joinily and severally accept full responsibility for the accuracy of the information contained in this
announcement other than thar relaring to ITC Corporation, Hanny and Paul Y. .'ITC and confirm,” having made all reasonable enquiries,
that to the best of their knowledge and belief, opinions expressed in this announcement other than those relating to ITC Corporaiion, Hanny
and Paul Y. - ITC have been arrived at after due and careful consideration and there are no other facts not contained in this announcement,
the omission of which would make any statement in this annosuncement misleading.




THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect about this circular or as to the action to be taken, you
should consult your stockbroker or other registered dealer in securities, bank manager, solicitor,
professional accountant or other professional adviser.

If you have sold or transferred all your shares in China Strategic Holdings - Limited, you should at
once hand this circular, together with the enclosed form of proxy, to the purchaser or the transferee
or to the bank, stockbroker or other agent through whom the sale or transfer was effected for
transmission to the purchaser or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the

contents of this circular.

|
<

CHINA STRATEGIC HOLDINGS LIMITED
PREBEBRR QA

(Incorporated in Hong Kong with limited liability)

&
DISCLOSEABLE TRANSACTION s
DISPOSAL OF CERTAIN INTERESTS IN

HANGZHOU ZHONGCE RUBBER CO., LTD.

9th July, 2003
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DEFINITIONS

In this circular,

following meanings:

“Agreement”

“associate”

“Board”

“China” or “PRC”

“China Enterprises”

“Company”

“Completion”

“Directors”

“Disposal”

“Groupn

“Hangzhou 1&C”

“Hangzhou Zhongce”

“Hong Kong”

unless the context requires otherwise, the following expressions have the

an agreement dated 15th June, 2003 entered into between
China Enterprises as the vendor and Hangzhou I&C as the
purchaser in relation to the Disposal

has the meaning ascribed thereto in the Listing Rules

the board of Directors

the People’s Republic of China

China Enterprises Limited, a company incorporated in
Bermuda with limited liability whose shares are traded on
the OTC Bulletin Board in the United States of America, is
owned as to 55.2% effective equity interest and 88.8%
effective voting interest by the Company

China Strategic Holdings Limited, a company incorporated
in Hong Kong with limited liability, the securities of which
are listed on the Stock Exchange

completion of the Disposal

the directors of the Company

the proposed disposal of 25% equity interests in Hangzhou
Zhongce held by China Enterprises

the Company and its subsidiaries
Hangzhou Industrial & Commercial Trust & Investment Co.,
Ltd., a company incorporated in the PRC with limited

liability

Hangzhou Zhongce Rubber Co., Ltd., a sino foreign equity
joint venture established in the PRC

the Hong Kong Special Administrative Region of China



DEFINITIONS

“Latest Practicable Date”

“Listing Rules”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Warrant(s)”

“HK$”

“Rmb”

“%”

7th July, 2003, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain

information contained in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

the Securities and Futures Ordinance (Chapter 571 of the
laws of Hong Kong)

ordinary share(s) of HK$0.10 each in the share capital of
the Company

holder(s) of the Shares

The Stock Exchange of Hong Kong Limited

the warrant(s) of the Company issued pursuant to the warrant
instrument dated 7th August, 2002

Hong Kong dollars, the lawful currency of Hong Kong

Renminbi, the lawful currency of China

per cent.

For the purpose of this circular, unless otherwise specified, translation of Rmb into HKS is

based on the approximate exchange rate of Rmbl1.0611 to HK$1.00.




LETTER FROM THE BOARD

CHINA STRATEGIC HOLDINGS LIMITED
FTREBEBARERLQEA

(Incorporated in Hong Kong with limited liability)

Executive Directors: Registered office:

Dr. Chan Kwok Keung, Charles 8th Floor, Paul Y. Centre
(chairman and chief executive officer) 51 Hung To Road

Dr. Yap, Allan (vice chairmarn) Kwun Tong

Mr. Li Wa Kin (deputy managing director) Kowloon

Ms. Chau Mei Wah, Rosanna Hong Kong

Ms. Chan Ling, Eva

Alternate Directors:
Mr. Chan Kwok Hung
(Alternate to Dr. Chan Kwok Keung, Charles)
Mr. Lui Siu Tsuen, Richard (Alternate to Dr. Yap, Allan)

Independent non-executive Directors:
Mr. David Edwin Bussmann
Ms. Fung Wan Yiu, Agnes

9th July, 2003

To t'he Shareholders and for information only,

the holders of Warrants and share options
Dear Sir/Madam,

DISCLOSEABLE TRANSACTION
DISPOSAL OF CERTAIN INTERESTS IN
HANGZHOU ZHONGCE RUBBER CO., LTD.

INTRODUCTION

It was announced on 17th June, 2003 that China Enterprises entered into the Agreement with
Hangzhou [&C pursuant to which China Enterprises agreed to dispose of its 25% equity interests in
Hangzhou Zhongce to Hangzhou I1&C for the consideration of Rmb164,659,656.90 (equivalent to
approximately HK$155,178,265.00).



LETTER FROM THE BOARD

The Disposal constitutes a discloseable transaction of the Company under the Listing Rules.

The purpose of this circular is to provide you with further information of the Disposal.

THE AGREEMENT

Date

15th June, 2003

Parties
Vendor: China Enterprises, a company incorporated in Bermuda with limited liability
and whose shares are traded on the OTC Bulletin Board in the United States
of America
Purchaser: Hangzhou I&C, a company incorporated in the PRC with limited liability

Hangzhou I&C and its beneficial owners are independent third party not connected with any
of directors, substantial shareholders or chief executive of the Company or any of its subsidiaries or

any of their respective associate as defined under the Listing Rules.
Assets to be disposed of

Pursuant to the Agreement, China Enterprises has agreed to dispose of its 25% equity interests
in Hangzhou Zhongce to Hangzhou I&C. Upon Completion, the aggregate holding of China
Enterprises in Hangzhou Zhongce will be reduced from 51% to 26%, and Hangzhou Zhongce will
cease to be a subsidiary of China Enterprises.

Consideration

The consideration payable by Hangzhou I&C to China Enterprises for the Disposal is
Rmb164,659,656.90 (equivalent to approximately HK$155,178,265.00) in cash within 15 business
days which the condition of the Agreement shall have been satisfied.

The consideration for the Disposal has been arrived at after arm’s length negotiation between
China Enterprises and Hangzhou I&C with reference to the audited net asset value of Hangzhou
Zhongce for the year ended 31st December, 2002.




LETTER FROM THE BOARD

Condition

The Agreement is conditional upon obtaining the approval from China Commercial Department
on the share transfer stipulated in the Agreement.

Completion will take place once the approval is obtained from China Commercial Department.
There is no long-stop date stated in the Agreement.
Use of proceeds

The proceeds from the Disposal will be applied as additional working capital of China
Enterprises.

SHAREHOLDING OF HANGZHOU ZHONGCE

Set out below is the shareholding structure of Hangzhou Zhongce before and after Disposal:

Shareholder Before Disposal After Disposal
China Enterprises 51% 26% -
Hangzhou 1&C : - 25%
Hangzhou Rubber Factory 49% 49%

After Completion, Hangzhou Zhongce will cease to be a subsidiary of China Enterprises.
INFORMATION OF HANGZHOU ZHONGCE

Hangzhou Zhongce is a sino-foreign equity joint venture established in China and its principal
business is tire manufacturing.

The audited financial results of Hangzhou Zhongce for two years ended 31st December, 2001
and 2002 are as follows:

Audited After Audited After

US GAAP US GAAP
31st December, 31st December,
2001 2002

Rmb (in million)  Rmb (in million)

Net asset value 564 677
Turnover 2,088 2,610
Profit before taxation 58 149
Profit after taxation 56 133




LETTER FROM THE BOARD

INFORMATION OF CHINA ENTERPRISES

China Enterprises, a company incorporated in Bermuda with limited liability whose shares
are traded on the OTC Bulletin Board in the United States of America, is a holding company for a
sino-foreign equity joint venture enterprise (including its subsidiary) which manufacture and market
tires in China and other countries abroad. China Enterprises also has a substantial interest in an
investment holding company, the subsidiaries of which are principally engaged in the business of

providing package tours, travel, transportation and other related services.
INFORMATION OF THE COMPANY

The Company is an investment holding company and the subsidiaries of which are principally
engaged in the business of tire manufacturing, manufacturing, retailing and distribution of Chinese

medicine, western pharmaceuticals and health food and investment in infrastructure projects.
REASON FOR AND EFFECT OF THE DISPOSAL

The Directors consider that the Disposal represents a good opportunity for China Enterprises
to realize part of its investment. In addition, the introduction of Hangzhou 1&C would widen the
shareholder base of Hangzhou Zhongce and was considered to be beneficial to both the further

development of Hangzhou Zhongce in the PRC and its future value to China Enterprises.

The Directors are of the opinion that the Disposal, the consideration and the terms and
conditions thereof are on normal commercial terms and are fair and reasonable and do not have any

intention to dispose of the remaining interests in Hangzhou Zhongce held by China Enterprises.

As a result of the Disposal, it is expected to give rise to an unaudited profit of approximately
HK$20.8 million attributable to the Group which is calculated based on the audited net asset value
of Hangzhou Zhongce (under US GAAP) as at 31st December, 2002.

Upon Completion, Hangzhou Zhongce will cease to be a subsidiary of China Enterprises and

will be an associated company of China Enterprises.
ADDITIONAL INFORMATION

Your attention is also drawn to the additional information contained in the appendix set out

in this circular.

Yours faithfully,
For and on behalf of
China Strategic Holdings Limited
Li Wa Kin
Depury Managing Director




APPENDIX : GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Group. The Directors collectively and individually accept
full responsibility for the accuracy of the information contained in this circular concerning the
Group and confirm, having made all reasonable enquiries, that to the best of their knowledge and
belief, there are no other facts concerning the Group not contained herein the omission of which
would make any statement herein concerning the Group misleading.

2. DISCLOSURE OF INTERESTS

As at the Latest Practicable Date, the interests or short positions of the Directors or chief
executives of the Company in the shares, underlying shares and debentures of the Company or any
associated corporations (within the meaning of Part XV of the SFO) which require notification to
the Compariy and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests or short positions which any such Director or chief executive is taken or deemed
to have under such provisions of the SFO) or which are required, pursuant to Sections 352 of the
SFO, to be entered in the register maintained by the Company under Section 352 of the SFO or
which are required, pursuant to the Model Code for Securities Transactions by Directors of Listed
Companies contained in the Listing Rules, to be notified to the Company and the Stock Exchange
were as follows: :

(a) Interests in the Company

Number of Shares

Personal Family Corporate
interests interests interests Warrants
(HK$)
Dr. Chan Kwok Keung,
Charles (Note) - — 120,660,000  3,861,120.00

Note:  Dr. Chan Kwok Keung, Charles (“Dr. Chan”) is deemed to be interested in 120,660,000 Shares and
Warrants in an aggregate amount of HK$3,861,120.00 in the Company held by Calisan Developments
Limited (“Calisan”) by virtue of his interest in Chinaview International Limited (“Chinaview”). Dr.
Chan owns the entire interest of Chinaview which in turn owns the entire interest in Galaxyway
Investments Limited (“Galaxyway”). Galaxyway owns more than one-third of the entire issued
ordinary share capital of ITC Corporation Limited (“ITC”). ITC owns the entire interest of ITC
Investment Holdings Limited (“ITC Investment”). ITC Investment owns the entire interest in
Hollyfield Group Limited {“Hollyfield”). Hollyfield owns more than one-third of the entire issued
share capital of Paul Y, - ITC Construction Holdings Limited (“Paul Y. — ITC”). Paul Y. - ITC
owns the entire interest of Paul Y. — ITC Construction Holdings (B.V.L.) Limited (“PYBVI") which
in turn owns the entire interest in Paul Y. — ITC Investments Group Limited (“PYITCIG”). PYITCIG
owns the entire interest of Great Decision Limited (“GDL”) which in turn owns the entire interest in
Calisan. Accordingly, GDL, PYITCIG, PYBVI, Paul Y. - ITC, Hollyfield, ITC Investment, ITC,
Galaxyway, Chinaview and Dr. Chan are deemed to be interested in 120,660,000 Shares and Warrants
in an aggregate amount of HK$3,861,120.00 which are held by Calisan.
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(b) Share options granted under the share options scheme of the Company

Outstanding as

Exercisable Exercise at the Latest
Name of Director Date of grant period price  Practicable Date
(HKS$)
Ms. Chan Ling, Eva 12.01.2000 18.01.2000 to 3.145 75,000
17.01.2005

Save as disclosed above, none of the Directors or their associates have, as at the Latest
Practicable Date, any interests in the shares, underlying shares and debentures of the Company or
any associated corporations (within the meaning of Part XV of the SFO) which require notification
to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests or short positions which any such Director or chief executive is taken or deemed
to have under such provisions of the SFO) or which are required, pursuant to Sections 352 of the
SFO, to be entered in the register maintained by the Company under Section 352 of the SFO or
which are required, pursuant to the Model Code for Securities Transaction by Directors of Listed

Companies contained in the Listing Rules, to be notified to the Company or the Stock Exchange.
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GENERAL INFORMATION

3. SUBSTANTIAL SHAREHOLDERS

(a)

So far as is known to the Directors, the following shareholders have an interest or a

short position in the shares and underlying shares in the Company which would fall to

be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of
the SFO as at the Latest Practicable Date:

Approximate
Number of % of
Name Note shares share capital
Calisan 1 120,660,000 14.55
Great Decision Limited 1 120,660,000 14.55
Paul Y. - ITC Investments
Group Limited 1 120,660,000 14.55
Paul Y. - ITC Construction
Holdings (B.V.1) Limited 1 120,660,000 14.55
Paul Y. - ITC 1 120,660,000 14.55
Hollyfield Group Limited 1 120,660,000 14.55
ITC Investment Holdings Limited
(“ITC Investment”) 1 120,660,000 14.55
ITC 1 120,660,000 14.55
Galaxyway Investments Limited 1 120,660,000 14.55
Chinaview 1 120,660,000 14.55
Ms. Ng Yuen Lan, Macy 2 120,660,000 14.55
Dr. Chan Kwok Keung, Charles 1 120,660,000 14.55
Well Orient Limited 3 120,660,000 14.55
Powervote Technology Limited 3 120,660,000 14.55
Hanny Magnetics (B.V.1.) Limited 3 120,660,000 14.55
Hanny 3 120,660,000 14.55
BNP Paribas S.A. 112,421,364 13.55
Quartet Assets Limited 4 66,215,250 7.98
Mr. Oei Hong Leong 4 66,215,250 7.98
Note:
1. Dr. Chan Kwok Keung, Charles owns the entire interest of Chinaview which in turn owns the entire

interest in Galaxyway. Galaxyway owns more than one-third of the entire issued ordinary share

capital of ITC. ITC owns the entire interest of ITC Investment which owns the entire interest of

Hollyfield. Hollyfield owns more than one-third of the entire issued share capital of Paul Y. - ITC.

Paul Y. — ITC owns the entire interest of PYBVI which in turn owns the entire interest in PYITCIG.

PYITCIG owns the entire interest in GDL which in turn owns the entire interest in Calisan.
Accordingly, GDL, PYITCIG, PYBVI, Paul Y. - ITC, Hollyfield, ITC Investment, ITC, Galaxyway,
Chinaview and Dr. Chan Kwok Keung, Charles were deemed to be interested in 120,660,000 shares

in the Company which were held by Calisan.
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2. Ms. Ng Yuen Lan, Macy is a spouse of Dr. Chan Kwok Keung, Charles.
3. Well Orient Limited (*“WOL”) is wholly-owned by Powervote Technology Limited (“PTL”) which
is in turn owned by Hanny Magnetics (B.V.I.) Limited (“Hanny Magnetics”). Hanny Magnetics is
wholly-owned by Hanny. PTL, Hanny Magnetics, Hanny were deemed to be interested in 120,660,000
shares in the Company which were held by WOL.
4. Mr. Oei Hong Leong is deemed to be interested in the Shares through his interest in Quartet Assets
Limited which is a company wholly and beneficially owned by Mr. Oei Hong Leong.
(b)  So far as is known to the Directors, the following entities are, directly or indirectly,

interested in 10 per cent. or more of the nominal value of any class of share capital

carrying rights to vote in all circumstances at general meetings of the subsidiaries of

the Company as at the Latest Practicable Date:

Name of subsidiary
of the Company

China Telecom
International Limited

Double Happiness Tyre
Industries Corporation
Limited

(BEGRTIERBERLAD

Earnfull Industrial Limited

MBK China Strategic Limited

Orion (B.V.I.) Tire Corporation

QOrion Tire Corporation
Principal Diamond Limited

Ruby Uniforms Limited

Name of
other shareholder(s)

China Telecom Investment

Corporation

Taiyuan Rubber Factory
(KERBR

Wang Ming Jian

Mitsui & Co., Limited
Coronada Holding Limited
Coronada Holding Limited
Wonder Wealth Limited

Frederick Poon Chuan Ki

- 10 -

Proportion
of nominal value of
issued capital/

registered

capital held by:
Other
The Group shareholder(s)
1% 49%
55% 45%

(Note)

90% 10%
60% 40%
60% 40%
60% 40%
80% 20%
~ 90% 10%
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(©)

Nore:  These shareholdings are held by China Enterprises, which operates in China. The Group holds
approximately 55.2% effective equity interest and approximately 88.8% effective voting interest in

China Enterprises.

Save as disclosed above, so far as is known to the Directors, there is no other person
who has an interest or a short position in the shares and underlying shares (including
interests in options, if any) in the Company which would fall to be disclosed to the
Company under the provisions of Division 2 and 3 of Part XV of the SFO, or, is,
directly or indirectly, interested in 10 per cent. or more of the nominal value of any
class of share capital carrying rights to vote in all circumstances at general meetings

of any other member of the Group or any options in respect of such capital.

4. SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had any service contracts or proposed

service contracts with any member of the Group, excluding contracts expiring or determinable by

the employer within one year without payment of compensation other than statutory compensation.

5. LITIGATION

As at the Latest Practicable Date, neither the Company nor any of its subsidiaries was

engaged in any litigation or arbitration of material importance and no litigation or claim of material

importance was known to the Directors to be pending or threatened against the Company or any

other members of the Group.

6. GENERAL

(a)

(b)

(c)

The secretary of the Company is Ms. Chan Yan Yan, Jenny, Chartered Secretary.

The share registrar and transfer office of the Company is Standard Registrars Limited,
G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong.

The English text of this circular and the form of proxy shall prevail over the Chinese
text.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this document.

If you are in any doubt as to any aspect of this document or as to the action you should take, you should consult your
licensed securities dealers, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in and, or, warrants of China Strategic Holdings Limited, you should
at once hand this document and the accompanying white and pink forms of acceptance to the purchaser, transferee or
to the bank, licensed securities dealers or other agent through whom the sale or transfer was effected for transmission
to the purchaser or transferee.

HANNY ) e
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HANNY HOLDINGS PAUL Y. - ITC CONSTRUCTION
LIMITED HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability) (Incorporated in Bermuda with limited liability)

Mandatory conditional cash offer by

ngsway SW Securities Limited

on behalf of
Calisan Developments Limited and Well Orient Limited,
each being indirect wholly-owned subsidiary of
Paul Y. - ITC Construction Holdings Limited
and Hanny Holdings Limited respectively,
to acquire all the issued China Strategic Shares and
outstanding China Strategic Warrants,
other than the China Strategic Shares and China Strategic Warrants presently
owned by the Offerors and parties acting in concert with them,

and to cancel all outstanding China Strategic Options
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Financial adviser to Hanny Holdings Limited and
Paul Y. - ITC Construction Holdings Limited
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Kingsway Capital Limited

A letter from Kingsway SW Securities containing, among other things, the details of the terms of the Offers is set out
on pages 5 to 14 of this document.

The procedures for acceptance of the Offers is set out on pages 13 to 14 and in Appendix I to this document and in
the accompanying relevant form(s) of acceptance and form of renunciation. Acceptances of the Share Offer and
Warrant Offer should be received by Standard Registrars Limited, at Ground Floor, Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong and the acceptance of the Option Offer should be received by the
company secretary of China Strategic at the office of China Strategic at 8th Floor, Paul Y. Centre, 51 Hung To Road,
Kwun Tong, Kowloon, Hong Kong both by no later than 4:00 p.m. on 26 August 2003, or such later time and, or date
as the Offerors may decide and announce.

29 July 2003
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EXPECTED TIMETABLE

Expected date of despatch of the Offeree Document (Note 7). ............ Tuesday, 12 August 2003
Latest time and date for receiving acceptance . ............. 4:00 p.m. on Tuesday, 26 August 2003

Announcement posted on Stock Exchange’s website
announcing whether the Offers
have expired or have become or
have been declared unconditional . . ... ................ 7:00 p.m. on Tuesday, 26 August 2003

First closing date of the Offers (Notes 2, 3, 4and 5) .. ................ Tuesday, 26 August 2003

Announcement of the results of the Offers
to be published in the newspapers. . . ...... ... ... .. ... ... .. ... . Wednesday, 27 August 2003

Final closing date of the Offers (assuming the Offers are declared
unconditional on 26 August 2003) ... ... .. ... o Tuesday, 9 September 2003

Latest date for posting of remittances for the amount
due under the Offers in respect of valid acceptances
received on or before the latest time for acceptance
if the Offers become or are declared unconditional
on the first closing date (Note 6) ............................. Friday, 19 September 2003

Notes:

1 Under the Takeovers Code, China Strategic is required to post the Offeree Document to China Strategic Shareholders, China
Strategic Warrantholders and China Strategic Optionholder within 14 days of posting of this document (unless the Executive
consents to a later date).

In the event that the Offeree Document may not be posted within 14 days of 29 July 2003 as required under the Takeovers
Code, the Offerors intend to extend the Offer Period by the same number of business days in respect of such delay in the
posting of the Offeree Document.

2. Under the Takeovers Code, where the Offeree Document is posted after the date on which this document is posted, the Offers
must remain open for acceptance for at least 28 days following the date on which this document is posted. Although the
Offerors do not intend to extend the Offers, they reserve the right to do so.

3. The Offers will close on Tuesday, 26 August 2003 unless the Offerors revise or extend the Offers in accordance with the
Takeovers Code, Following the close of the Offers, an announcement of the result of the Offers will be published on the Stock
Exchange’s website by 7:00 p.m. on the closing date and will be republished in newspaper on Wednesday, 27 August 2003.

4. The Offerors will make an announcement as and when the Offers have become unconditional. Pursuant to the Takeovers Code,
the Offers will remain open for acceptance for not less than 14 days after the Offers have been declared unconditional.

5. Pursuant to the Takeovers Code, the Offers shall not be kept open after the expiry of 60 days from the date of the posting of
this document which is 26 September 2003 unless the Offers have previously become unconditional.

6. The consideration payable for the China Strategic Shares, China Strategic Warrants and China Strategic Options tendered
under the Offers will be paid within 10 days of the later of the date of receipt by the Registrar or China Strategic (as the case
may be) of all requisite documents to render the acceptance under the Offers complete and valid, and the date when the Offers
become or are declared unconditional. Please refer to the paragraph headed “Acceptance and settlement” in the letter from
Kingsway SW Securities on pages 13 to 14 of this document.

All time references contained in this document refer to Hong Kong time.



DEFINITIOND

In this document, the following expressions have the meanings set out below unless the context

requires otherwise:

“associate(s)”

“CCASS”

“China Strategic”

“China Strategic Group”

“China Strategic Option(s)”

“China Strategic Optionholder”
“China Strategic Share(s)”
“China Strategic Shareholder(s)”

“China Strategic Warrant(s)”

“China Strategic Warrantholder(s)”
“Dr. Charles Chan”

“Executive”

“Hanny”

“Hanny Group”

“Hong Kong”

“Hong Kong Clearing”

“Independent Board Committee”

“Independent China Strategic
Shareholder(s)”

“Independent China Strategic
Warrantholder(s)”

has the meaning ascribed thereto under the Listing Rules

the Central Clearing and Settlement System established and
operated by Hong Kong Clearing

China Strategic Holdings Limited, a company incorporated in
Hong Kong with limited liability, the securities of which are
listed on the Stock Exchange

China Strategic and its subsidiaries

share option(s) granted by China Strategic under the share
option scheme adopted on 20th July, 1992

holder of China Strategic Options
share(s) of HK$0.10 each in the share capital of China Strategic
holder(s) of China Strategic Share(s)

warrant(s) of China Strategic carrying rights to subscribe for
165,893,682 China Strategic Shares at the subscription price of
HK$0.16 per China Strategic Share, at any time from 29th
August, 2002 up to and including 31st December, 2003

holder(s) of China Strategic Warrant(s)

Dr. Chan Kwok Keung, Charles, the chairman and executive
director of ITC Corporation, Hanny, Paul Y. - ITC, and China
Strategic

the Executive Director of the Corporate Finance Division of the
SFC and any delegates of the Executive Director

Hanny Holdings Limited, a limited liability company
incorporated in Bermuda, the shares of which are listed on the
Stock Exchange

Hanny and its subsidiaries

the Hong Kong Special Administrative Region of the People’s
Republic of China

Hong Kong Securities Clearing Company Limited

the independent board committee of China Strategic to be
appointed by the board of China Strategic for the purpose of
advising the Independent China Strategic Shareholders, the
Independent China Strategic Warrantholders and the China
Strategic Optionholder in respect of the Offers

China Strategic Shareholder(s) other than the Offerors and their
concert parties

China Strategic Warrantholder(s) other than the Offerors and
their concert parties
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“Independent Third Parties”

“ITC Corporation”

“ITC Corporation Group”

“Joint Announcement”

“Kingsway Capital”

“Kingsway SW Securities”

“Latest Practicable Date”

“Licensed Corporation”

“Listing Rules”

“Offer Period”

33

“Offeree Document

“Offerors”

“Offers”
“Option Offer”

“Paul Y. - ITC”

parties not connected nor acting in concert with the directors,
chief executives or substantial shareholders of China Strategic
or any of its subsidiaries or an associate of any of them

ITC Corporation Limited, a company incorporated in Bermuda
with limited liability, the securities of which are listed on the
Stock Exchange

ITC Corporation and its subsidiaries

the joint announcement made by ITC Corporation, Hanny, Paul
Y. - ITC and China Strategic on 8 July 2003 regarding the Offers

Kingsway Capital Limited, a fellow subsidiary of Kingsway SW
Securities, a Licensed Corporation and the financial adviser to
Hanny and Paul Y. - ITC in relation to the Offers

Kingsway SW Securities Limited, a fellow subsidiary of
Kingsway Capital and a Licensed Corporation

26 July 2003, being the latest practicable date prior to the
printing of this document for the purpose of ascertaining certain
information for inclusion in this document

a party falling within the definition of “licensed corporation” in
the SFO

the Rules Governing the Listing of Securities on the Stock
Exchange

the period commencing from Tuesday, 8 July 2003, being the
date of Joint Announcement giving, amongst other things,
details on the Offers until whichever is the latest of (a) the date
which the Offers close for acceptances and (b) the date when the
Offers lapse

the response document to be ‘issued by China Strategic to the
China Strategic Shareholders, China Strategic Warrantholders
and China Strategic Optionholder in accordance with the
provisions of the Takeovers Code containing, among other
things, the recommendation of the Independent Board
Committee and the advice of the independent financial adviser
in respect of the Offers, and is expected to be despatched within
14 days of the date of this document

Calisan Developments Limited and Well Orient Limited, which
are indirect wholly-owned subsidiaries of Paul Y. - ITC and
Hanny respectively

the Share Offer, Warrant Offer and Option Offer

the mandatory conditional cash offer of HK$0.001 per China
Strategic Option to cancel all the outstanding China Strategic
Options on the terms and subject to the conditions contained in
this document and the Pink Form of Renunciation

Paul Y. - ITC Construction Holdings Limited, a company
incorporated in Bermuda with limited liability, the securities of
which are listed on the Stock Exchange
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“Paul Y. - ITC Group”

“Pink Form of Renunciation”

“PRC”

“Registrar”

“Relevant Period”

“SFC”
“SFO”

“Share Offer”

“Stock Exchange”

“Supplemental Announcement”

“Takeovers Code”

“Warrant Offer”

“White Form of Acceptance”

“Yellow Form of Acceptance”

“HK$5:

Paul Y. - ITC and its subsidiaries

the pink form of renunciation and acceptance for the Option
Offer which accompanies this document

The People’s Republic of China and for the purpose of this
document, excluding Hong Kong, the Macau Special
Administrative Region of the People’s Republic of China and
Taiwan

Standard Registrars Limited, the share and warrant registrar of
China Strategic, at Ground Floor, Bank of East Asia, Harbour
View Centre, 56 Gloucester Road, Wanchai, Hong Kong

the period commencing on the date falling six months prior to
the date of the Joint Announcement and ending on the Latest
Practicable Date

the Securities and Futures Commission

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)

mandatory conditional cash offer of HK$0.139 per China
Strategic Share to acquire all the issued shares in China
Strategic, other than those China Strategic Shares presently
owned by the Offerors and their concert parties, on the terms and
conditions set out in this document and the White Form of
Acceptance

The Stock Exchange of Hong Kong Limited

the announcement dated 21 July 2003 made jointly by ITC
Corporation, Hanny, Paul Y. - ITC and China Strategic regarding
the Offers

The Hong Kong Code on Takeovers and Mergers

the mandatory conditional cash offer of HK$0.001 per China
Strategic Warrant to acquire all the outstanding China Strategic
Warrants, other than those China Strategic Warrants presently
owned by the Offerors and their concert parties, on the terms and
conditions set out in this document and the Yellow Form of
Acceptance

the white form of acceptance and transfer for the Share Offer
which accompanies this document

the yellow form of acceptance and transfer for the Warrant Offer
which accompanies this document

Hong Kong dollars, the lawful currency of Hong Kong




LETTER FROM KINGSWAY SW SECURITIES

Kingsway Group

5/F, Hutchison House, 10 Harcourt Road, Central, Hong Kong.
Tel. No.: (852) 2877-1830  Fax No.: (852) 2868-3570

29 July 2003

To the Independent China Strategic Shareholders,
the Independent China Strategic Warrantholders
and the China Strategic Optionholder

Dear Sir or Madam,

Mandatory conditional cash offer by Kingsway SW Securities Limited
on behalf of the Offerors, each being indirect wholly-owned
subsidiary of Hanny Holdings Limited and

Paul Y. - ITC Construction Holdings Limited respectively,

to acquire all the issued China Strategic Shares and
outstanding China Strategic Warrants, other than the China Strategic Shares
and China Strategic Warrants presently owned by the Offerors
and parties acting in concert with them,

and to cancel all outstanding China Strategic Options

INTRODUCTION

Referring to the Joint Announcement dated 8 July 2003 issued by ITC Corporation, Hanny, Paul Y.
- ITC and China Strategic with respect to the Offers in which the Offerors announced to make a voluntary
conditional cash offer at the price of HK$0.10 for each China Strategic Shares and HK$0.001 for each
China Strategic Warrant respectively other than those already owned by the Offerors and their concert
parties, in order to increase the aggregate shareholdings of the Offerors in China Strategic to over 50% of
the issued share capital of China Strategic, Kingsway SW Securities has been appointed by the Offerors
to stand in the market to acquire China Strategic Shares at a price of no more than HK$0.10 per China
Strategic Share. On 9 July 2003, Kingsway SW Securities, on behalf of the Offerors, purchased 49,665,000
China Strategic Shares, representing 5.98% of the issued share capital of China Strategic, at the open
market at a price of HK$0.10 per China Strategic Share. After the purchase on 9 July 2003, the Offerors
and their concert parties are interested in 291,675,000 China Strategic Shares, representing approximately
35.16% of the issued share capital of China Strategic, thus triggering a mandatory offer during the offer
period of a voluntary offer under Rule 26 of the Takeovers Code.

On 21 July 2003, the Offerors have notified China Strategic that the offer price under the Share Offer
is to be increased from HK$0.10 to HK$0.139 per China Strategic Share and the Offerors, through
Kingsway SW Securities, will make a mandatory conditional cash offer at the price of HK$0.139 for each
China Strategic Share and HK$0.001 for each China Strategic Warrant respectively, other than the China
Strategic Shares and the China Strategic Warrants presently owned by the Offerors and parties acting in
concert with the Offerors, and to cancel all outstanding China Strategic Options at HK$0.001 per China
Strategic Option.

The Offers are conditional upon the Offerors having received acceptances in respect of voting rights
attached to China Strategic Shares which, together with any voting rights acquired or agreed to be acquired
before or during the Offer Period, will result in the Offerors and any parties acting in concert with them
in aggregate holding more than 50% of the voting rights attaching to the China Strategic Shares.
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This letter sets out the the terms of the Offers and information on the Offerors. Acceptance of the
Offers is subject to the terms set out in Appendix I to this document, White Form of Acceptance, Yellow
Form of Acceptance and Pink Form of Renunciation accompanying this document. Under the Takeovers
Code, the Offeree Document is expected to be sent to you within 14 days from the date of this
document and it will contain a letter from the Independent Board Committee to be formed to advise
you on the Offers and a letter of advice from the independent financial adviser in these respects. You
are urged to wait for the receipt of the Offeree Document and read the contents thereof before
deciding whether or not to accept the Offers.

THE OFFERS

Kingsway SW Securities is making conditional cash offers, on behalf of Offerors, to acquire all the
issued China Strategic Shares and outstanding China Strategic Warrants, other than those already owned
by the Offerors and parties acting in concert with them, and to cancel all outstanding China Strategic
Options on the following bases pursuant to the Takeovers Code:

The Share Offer

For each China Strategic Share .......... ... ... ... ... ... ....... HK$0.139 in cash
The price of HK$0.139 for each China Strategic Share represents:

— apremium of approximately 54.44% to the closing price of HK$0.09 per China Strategic Share
as quoted on the Stock Exchange on 27 June 2003, being the last trading day immediately
preceding the date of the Joint Announcement;

— adiscount of approximately 4.14% to the closing price of HK$0.145 per China Strategic Share
as quoted on the Stock Exchange on 10 July 2003, being the last trading day immediately
preceding the date of Supplemental Announcement;

— a premium of approximately 56.18% to the average closing price of HK$0.089 per China
Strategic Share as quoted on the Stock Exchange for the ten consecutive trading days up to and
including 27 June 2003;

— a premium of approximately 41.12% to the average closing price of HK$0.0985 per China
Strategic Share as quoted on the Stock Exchange for the ten consecutive trading days up to and
including 10 July 2003;

— a premium of approximately 61.63% to the average closing price of HK$0.086 per China
Strategic Share as quoted on the Stock Exchange for the th1rty consecutive trading days up to
and including 27 June 2003;

— a premium of approximately 54.96% to the average closing price of HK$0.0897 per China
Strategic Share as quoted on the Stock Exchange for the thirty consecutive trading days up to
and including 10 July 2003;

— a premium of approximately 54.44% to the average closing price of HK$0.09 per China
Strategic Share as quoted on the Stock Exchange for the six month period up to and including
27 June 2003;

— a premium of approximately 54.27% to the average closing price of HK$0.0901 per China
Strategic Share as quoted on the Stock Exchange for the six month period up to and 1nclud1ng
10 July 2003; and

— a discount of approximately 93.32% to the net asset value per China Strategic Share of
HK$2.08 based on the audited accounts of China Strategic as at 31 December 2002.
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The Warrant Offer

For each China Strategic Warrant ................ . HK$0.001 in cash

The China Strategic Warrants are currently out-of-the-money and will expire after 31 December
2003. Accordingly, an offer at HK$0.001 is being made for each China Strategic Warrant. The price of
HK$0.001 per China Strategic Warrant represents:

— a discount of approximately 95.00% to the closing price of HK$0.02 per China Strategic
Warrant as quoted on the Stock Exchange on 10 July 2003, being the last trading day
immediately preceding the date of the Joint Announcement;

— a discount of approximately 91.67% to the average closing price of HK$0.012 per China
Strategic Warrant as quoted on the Stock Exchange for the ten consecutive trading days up to
and including 10 July 2003

The Option Offer

For cancellation of each Chiila Strategic Option . ... ... ... ............ HK$0.001 in cash

China Strategic has issued to Ms. Chan Ling, Eva, an executive director of China Strategic, options
to subscribe for up to 75,000 China Strategic Shares under its share option scheme at a subscription price
of HK$3.145 per China Strategic Share. The China Strategic Options are currently out-of-the-money.
Further, the price of each China Strategic Share is substantially lower than the subscription price of the
China Strategic Options and these China Strategic Options are non-assignable and non-transferable. Taking
into consideration the above factors, Kingsway SW Securities is making an offer, on behalf of the Offerors,
to the China Strategic Optionholder for her to surrender her China Strategic Options for cancellation at
HK$0.001 for each China Strategic Option outstanding pursuant to the Takeovers Code. On 8 July 2003,
Ms. Chan Ling, Eva has undertaken to the Offerors that she will not exercise her China Strategic Options
during the Offer Period.

Total consideration

As at the Latest Practicable Date, the Offerors and their concert parties are interested in 291,675,000
China Strategic Shares, representing 35.16% of the issued share capital of China Strategic. Assuming full
acceptance of the Offers, the cash consideration payable by the Offerors at the offer price of HK$0.139
per China Strategic Share, HK$0.001 per China Strategic Warrant and HK$0.001 per China Strategic
Option will amount to approximately HK$74.9 million, in which approximately HK$74.8 million,
HK$117,630 and HK$75 will be used for the acquisition of China Strategic Shares, China Strategic
Warrants and China Strategic Options respectively.

Condition of the Offers

The Share Offer is conditional upon the Offerors having received acceptances in respect of voting
rights attached to China Strategic Shares which, together with any voting rights acquired or agreed to be
acquired before or during the Offers, will result in the Offerors and any parties acting in concert with them
in aggregate holding more than 50% of the voting rights attaching to the China Strategic Shares.

The Warrant Offer and Option Offer are conditional on the Share Offer becoming or being declared
unconditional.

Sufficiency of financial resources

Kingsway Capital has been appointed by the Offerors to advise them in connection with the Offers
and Kingsway Capital is satisfied that sufficient financial resources are available to the Offerors, from a
loan facility of HK$60 million granted to the Offerors by Kingsway SW Securities and the remaining
HK$14.9 million will be financed by internal resources of the Offerors, to enable the Offerors to satisfy
full acceptance of the Offers. Pursuant to the loan and mortgage agreements between the Offerors and
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Kingsway SW Securities, the Offerors agreed to pledge their 290,985,000 China Strategic Shares
beneficially owned by the Offerors and any China Strategic Shares to be acquired by the Offerors under
the Share Offer or otherwise during the Offer Period to Kingsway SW Securities to secure the loan facility
granted to the Offerors by Kingsway SW Securities.

Latest time for acceptances

The latest time for acceptances is 4:00 p.m. on Tuesday, 26 August 2003. The Offerors do not intend
to extend the time for acceptance of the Offers but reserve the right to do so.

In the event that the Offeree Document may not be posted within 14 days of 29 July 2003 as required
under the Takeovers Code, the Offerors intend to extend the Offer Period by the same number of business
days in respect of such delay in the posting of the Offeree Document.

Effect of accepting the Offers

By accepting the Offers and upon the Offers becoming or being declared unconditional, China
Strategic Shareholders or China Strategic Warrantholders will sell their China Strategic Shares or China
Strategic Warrants free from all liens, claims and encumbrances and with all rights attached, including the
right to receive all dividends and distributions declared, made or paid after the close of the Offers, whereas
China Strategic Optionholder will surrender her China Strategic Options for cancellation. An acceptor of
the Offers is entitled to withdraw his acceptance after 21 days from the first closing date, if the Offers
have not by then become unconditional. Such entitlement to withdraw shall be exercisable until the
Offers become unconditional. Save as aforesaid, acceptances of the Offers shall be irrevocable and
not capable of being withdrawn, except as permitted under the Takeovers Code.

Stamp duty

Pursuant to the Offers, seller’s ad valorem stamp duty in connection with the acceptance of the Share
Offer and/or Warrant Offer amounting to HK$1.00 for every HK$1,000 or part thereof of the consideration
which the accepting China Strategic Shareholders and/or China Strategic Warrantholders will become
liable to pay and will be deducted from the consideration payable on acceptance of the Share Offer and/or
Warrant Offer and will be paid by the Offerors.

Dealings and holdings in the China Strategic Shares and China Strategic Warrants

Before the Offer Period commenced on 8 July 2003, each of the Offerors is interested in 120,660,000
China Strategic Shares, representing approximately 14.55% of the issued share capital of China Strategic,
or together in an aggregate of 241,320,000 China Strategic Shares, representing 29.10% of the issued share
capital of China Strategic. On 9 July 2003, the Offerors jointly purchased and divided equally between
themselves a total of 49,665,000 China Strategic Shares on the market, representing approximately 5.98%
of the issued share capital of China Strategic. After the purchase made on 9 July 2003, each of the Offerors
is interested in 145,492,500 China Strategic Shares, representing 17.54% of the issued share capital of
China Strategic or together in an aggregate of 290,985,000 China Strategic Shares, representing
approximately 35.08% of the issued share capital of China Strategic.

Together with the 690,000 China Strategic Shares owned by the concert parties of the Offerors (Ms.
Ma Wai Man, Catherine, an independent non-executive director of Hanny and Ms. Lee Li, the spouse of
a director of Hanny’s subsidiary), as at the Latest Practicable Date, Hanny and Paul Y. - ITC, through the
Offerors and their concert parties, are interested in 291,675,000 China Strategic Shares, representing
approximately 35.16% of the issued share capital of China Strategic.

Save for the purchase made on 9 July 2003, neither the Offerors nor any of the parties acting in
concert with them have dealt in the China Strategic Shares or China Strategic Warrants or other securities
of China Strategic during the Relevant Period.
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In addition, Hanny and Paul Y. - ITC, through the Offerors, are interested in 48,264,000 China
Strategic Warrants, collectively representing approximately 29.10% of the outstanding China Strategic
Warrants. Based on the subscription price of HK$0.16 per China Strategic Share, 48,264,000 new China
Strategic Shares will be issued upon full conversion of China Strategic Warrants by the Offerors,
representing approximately 5.82% of the existing total issued China Strategic Shares and approximately
5.50% of the total issued China Strategic Shares as enlarged by the issue of such new China Strategic
Shares.

As at the Latest Practicable Date, Dr. Charles Chan indirectly holds approximately 34.82% of the
issued ordinary share capital of ITC Corporation and he also directly holds approximately 1.06% of the
issued share capital of Paul Y. - ITC. In addition, 650,000 China Strategic Shares, representing
approximately 0.08% of the issued share capital of China Strategic, and 40,000 China Strategic Shares,
representing approximately 0.005% of the issued share capital of China Strategic, are held respectively by
Ms. Ma Wai Man, Catherine, an independent non-executive director of Hanny and Ms. Lee Li, the spouse
of a director of Hanny’s subsidiary.

By virtue of his being the controlling shareholder of ITC Corporation, Dr. Charles Chan is deemed
to be interested in 145,492,500 China Strategic Shares and 24,132,000 China Strategic Warrants held by
Paul Y. - ITC Group. As ITC Corporation indirectly holds approximately 28.26% of the issued ordinary
share capital of Hanny, Dr. Charles Chan is a concert party of Hanny.

Save as disclosed above, Dr. Charles Chan and other directors of ITC Corporation, Hanny and Paul
Y. - ITC and their respective concert parties do not hold any China Strategic Shares and/or China Strategic
Warrants and/or China Strategic Options.

INFORMATION ABOUT THE OFFERORS

Information about Calisan Developments Limited and Paul Y. - ITC

Calisan Developments Limited, one of the Offerors, is a limited liability company which was
incorporated in the British Virgin Islands on 2 May 1991 and it is an investment holding company. As at
the Latest Practicable Date, Calisan Developments Limited directly holds 145,492,500 China Strategic
Shares, representing approximately 17.54% of issued share capital of China Strategic, and 24,132,000
China Strategic Warrants, representing approximately 14.55% of the total outstanding China Strategic
Warrants. Calisan Developments Limited is an indirect wholly-owned subsidiary of Paul Y. - ITC.

The principal business of Paul Y. - ITC Group includes building construction, civil engineering,
specialist works, property development and investment, and manufacturing and trading of construction
materials. Its primary business focus is in Hong Kong and the PRC. Paul Y. - ITC is beneficially owned
as to approximately 64.46% by ITC Corporation.

Information about Well Orient Limited and Hanny

Well Orient Limited, one of the Offerors, is a limited liability company which was incorporated in
Hong Kong on 21 August 2000 and it is an investment holding company. As at the Latest Practicable Date,
Well Orient Limited and its concert parties directly hold 146,182,500 China Strategic Shares, representing
approximately 17.62% of issued share capital of China Strategic, and 24,132,000 China Strategic Warrants,
representing approximately 14.55% of the total outstanding China Strategic Warrants. Well Orient Limited
is an indirect wholly-owned subsidiary of Hanny.

The principal business of Hanny Group includes trading of computer related products and consumer
electronic products. Hanny also trades securities and invests in information technology businesses. Hanny
is beneficially owned as to approximately 28.26% by ITC Corporation.
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THE INTENTION OF THE OFFERORS REGARDING CHINA STRATEGIC

Business of China Strategic

China Strategic is an investment holding company and the subsidiaries of which are principally
engaged in the business of tire manufacturing, manufacturing, retailing and distribution of Chinese
medicine, western pharmaceuticals and health food and investment in infrastructure projects.

The Offers will not of itself result in any change in the board of directors, management, business or
the continued employment of the employees, including directors, of China Strategic Group or any of its
associated companies under the control of China Strategic.

Following the close of the Offers, the Offerors intend to continue the existing business of China
Strategic Group and currently the Offerors have no intention to re-deploy fixed assets of China Strategic
Group. Further, the Offerors have no intention to inject any assets or businesses into and/or dispose of any
assets or businesses from China Strategic Group immediately after completion of the Offers.

The China Strategic Shares and the China Strategic Warrants to be acquired by Kingsway SW
Securities, on behalf of the Offerors, during the Offers will be distributed to the Offerors in equal
proportion. To ensure that not less than 25% of the China Strategic Shares and China Strategic Warrants
will be held by the public after the Offers, the Offerors will place down their interests in China Strategic
as soon as possible. China Strategic will become an associated company of Hanny and Paul Y. - ITC after
the Offers and the placing.

The following charts summarise the shareholding structure of China Strategic immediately before the
publication of the Supplemental Announcement and after full acceptance of the Offers:

Before the publication of the Supplemental Announcement

Dr. Chan Kwok Keung, Charles

34.82%
ITC Corporation Limited 1.06%
(372-HK)
28.26% 64.46%
1
Concert parties Hanny Holdings Limited Paul Y. - ITC Construction .
of the Offerors (275-HK) Holdings Limited Public
(498-HK)

0.08% (Note 2) 17.54% (Note 1) 17.54% (Note 1) 64.84%

China Strategic Holdings Limited
(235-HK)

— 10 —
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After full acceptance of the Offers but before the Offerors place down their interests in China
Strategic:

Dr. Chan Kwok Keung, Charles
34.82%
ITC Corporation Limited 1.06%
(372-HK)
28.26% 64.46%
Concert parties Hanny Holdings Limited Paul Y. - ITC Construction
of the Offerors (275-HK) Holdings Limited
(498-HK)
0.08% (Note 2) 49.96% 49.96%

China Strategic Holdings Limited
(235-HK)

After full acceptance of the Offers and the Offerors place down their interests in China
Strategic:

Dr. Chan Kwok Keung, Charles
34.82%
ITC Corporation Limited 1.06%
(372-HK)
28.26% 64.46%
Concert parties Hanny Holdings Limited Paul Y. - I'TC Cc.)ns.trucnon .
of the Offerors (275-HK) Holdings Limited Public
: (498-HK)
0.08% (Note 2) 37.46% 37.46% 25%

China Strategic Holdings Limited
(235-HK)
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Notes:

1. Before the Offer Period commenced on 8 July 2003 the Offerors are interested in an aggregrate 241,320,000 China
Strategic Shares, representing 29.1% of the issued share capital of China Strategic. On 9 July 2003, the Offerors
purchased 49,665,000 China Strategic Shares on the market, representing 5.98% of the issued share capital of China
Strategic. After the purchase made on 9 July 2003, each of the Offerors is interested in 145,492,500 China Strategic
Shares representing 17.54% of the issued share capital of China Strategic.

2. As at the Latest Practicable Date, the concert parties of the Offerors are interested in 690,000 China Strategic Shares,
out of which 650,000 China Strategic Shares, representing approximately 0.08% of the issued share capital of China
Strategic, and 40,000 China Strategic Shares, representing approximately 0.005% of the issued share capital of China
Strategic, are held respectively by Ms. Ma Wai Man, Catherine, an independent non-executive director of Hanny and
Ms. Lee Li, the spouse of a director of Hanny's subsidiary.

REASONS FOR THE ACQUISITION

To the extent that the Offerors are successful in acquiring China Strategic Shares either through
market purchases or through acceptances to the Share Offer, the Offerors will be able to enhance their
investment in China Strategic by improving their share of the net assets of China Strategic and reduce their
average investment cost in China Strategic.

China Strategic is an investment holding company and the subsidiaries of which are principally
engaged in the business of tire manufacturing, manufacturing, retailing and distribution of Chinese
medicine, western pharmaceuticals and health food and investment in infrastructure projects. The Offerors
consider that the Offers could strengthen their ties with China Strategic and enhance their profile in the
PRC. Having considered the economy in the PRC has maintained good impetus and the consumption power
of Chinese people has steadily improved throughout this decade, the Offerors expect that the investments
and businesses of China Strategic in the PRC will contribute long-term financial benefit to the Offerors.
Before the Offers, since Hanny and Paul Y. - ITC each holds less than 20% interest in China Strategic,
neither of them accounts for China Strategic as an the associated company in their respective financial
statements. After the successful completion of the Offers, the Offerors will be able to recognise China
Strategic as the associated company of Hanny and Paul Y. - ITC Group which will enhance the long term
investment value of the Offerors.

MAINTAINING THE LISTING STATUS OF THE COMPANY

The Offerors will not exercise the power of compulsory acquisition. It is the intention of the Offerors
to maintain the listing of China Strategic on the Stock Exchange after the close of the Offers. The Offerors
and China Strategic have undertaken to the Stock Exchange that appropriate steps following the close of
the Offers will be taken as soon as possible to ensure that not less than 25% of the China Strategic Shares
and China Strategic Warrants will be held by the public. When the Offers closes, should there be less than
25% of China Strategic Shares and China Strategic Warrants in public hands, the directors of the Offerors
presently intend to take appropriate steps which may include, placing down their interest in China Strategic
to Independent Third Parties within one month after closing of the Offers.

The Stock Exchange has stated that it will closely monitor the trading in the China Strategic
Shares and China Strategic Warrants on the Stock Exchange. If the Stock Exchange believes that:

— a false market exists or may exist in the China Strategic Shares and China Strategic
Warrants; or

— there are too few China Strategic Shares and China Strategic Warrants in public hands to
maintain an orderly market, it will consider exercising its discretion to suspend trading in
China Strategic Shares and China Strategic Warrants.

In this connection, it should be noted that upon completion of the Offers, there may be an
insufficient public float for the China Strategic Shares and China Strategic Warrants and, therefore,
trading in the China Strategic Shares and China Strategic Warrants may be suspended until a
sufficient level of public float is attained.
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If China Strategic remains a listed company, the Stock Exchange will closely monitor all future
acquisitions or disposals of assets by China Strategic. Any acquisitions or disposals of assets by China
Strategic and its subsidiaries will be subject to the provisions of the Listing Rules. Pursuant to the
Listing Rules, the Stock Exchange has discretion to require China Strategic to issue a circular and
an announcement to its shareholders irrespective of the size of the proposed acquisitions and
disposals of assets by China Strategic, particularly where such proposed acquisitions and disposals
of assets by China Strategic represent a departure from the principal activities of China Strategic.
The Stock Exchange has the power pursuant to the Listing Rules to aggregate a series of acquisitions
and disposals of assets by China Strategic and any such acquisitions and disposals of assets may
result in China Strategic being treated as if it were a new listing applicant and subject to the
requirements for new listing application as set out in the Listing Rules.

TAXATION

China Strategic Shareholders, China Strategic Warrantholders and China Strategic Optionholder are
recommended to consult their own professional advisers if they are in any doubt as to the taxation
implications of accepting the Offers. It is emphasized that none of Kingsway Capital, Kingsway SW
Securities, the Offerors or any of their respective directors or any persons involved in the Offers accepts
responsibility for any tax effects on, or liabilities of, any person or persons as a result of their acceptance
of the Offers.

PROCEDURES FOR ACCEPTANCE
The Share Offer and the Warrant Offer

To accept the Share Offer, you should complete the accompanying White Form of Acceptance in
accordance with the instructions printed thereon, which instructions form part of the terms and conditions
of the Share Offer.

To accept the Warrant Offer, you should complete the accompanying Yellow Form of Acceptance in
accordance with the instructions printed thereon, which instructions form part of the terms and conditions
of the Warrant Offer.

The completed form(s) of acceptance should then be forwarded, together with the relevant China
Strategic Share certificate(s) and/or China Strategic Warrant certificate(s) and/or transfer receipt(s) and/or
any document(s) of title (and/or any satisfactory indemnity or indemnities required in respect thereof) for
not less than the number of China Strategic Shares and/or China Strategic Warrants in respect of which you
intend to accept the Share Offer and/or the Warrant Offer, by post or by hand, to Standard Registrars
Limited, Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong, in an envelope marked “China Strategic Share Offer” and/or “China Strategic Warrant Offer” as
soon as possible but in any event not later than 4:00 p.m. on Tuesday, 26 August 2003 or such later date
as the Offerors may determine and announce. No acknowledgement of receipt of any form(s) of
acceptance, China Strategic Share certificate(s) and/or China Strategic Warrant certificate(s), transfer
receipt(s) or other document(s) of title (and/or any satisfactory indemnity or indemnities required in
respect thereof) will be given.

The Option Offer

To accept the Option Offer, you should complete the accompanying Pink Form of Renunciation with
the instructions printed thereon, which instructions form part of the terms and conditions of the Option
Offer, and then deliver the Pink Form of Renunciation together with the relevant China Strategic Option
certificate(s) for the whole of your holding of the China Strategic Options, or for the number of China
Strategic Options in respect of which you accept the Option Offer by post or by hand to China Strategic
at 8th Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong for the attention of the
company secretary of China Strategic, in an envelope marked “China Strategic Option Offer”, as soon as
possible but in any event not later than 4:00 p.m. on Tuesday, 26 August 2003. No acknowledgement of
receipt of Pink Form of Renunciation and China Strategic Option certificate(s) will be given.
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Your attention is drawn to the further details regarding the procedures for acceptance set out in
Appendix I to this document and the accompanying White Form of Acceptance, Yellow Form of
Acceptance and Pink Form of Renunciation. The attention of the China Strategic Shareholders, China
Strategic Warrantholders and China Strategic Optionholder with registered addresses outside Hong Kong
is also drawn to the section headed “General” in Appendix I to this document.

SETTLEMENT OF THE CONSIDERATION

Remittances in respect of the consideration payable for the China Strategic Shares, China Strategic
Warrants and China Strategic Options tendered under the Offers will be posted within 10 days of the later
of the date the Offers become or are declared unconditional and the date of receipt by the Registrar (in
respect of the Share Offer and the Warrant Offer) or China Strategic (in respect of the Option Offer) of ail
the relevant documents to render the relevant acceptances under the Offers complete and valid. If the
Offers lapse, certificates of China Strategic Shares and/or China Strategic Warrants and/or China Strategic
Options, or other relevant documents tendered to the Offers will be posted to those who accepted the Offers
within 10 days of the lapse of the Offers.

FURTHER TERMS OF THE OFFERS

Further terms and conditions of the Offers, including the procedures for acceptance and the
acceptance period of the Offers are set out in Appendix I on pages 15 to 21 of this document and the
accompanying White Form of Acceptance, Yellow Form of Acceptance and Pink Form of Renunciation.

ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the Appendices which form part of
this document.

Yours faithfully,

For and on behalf of
Kingsway SW Securities Limited
William Ka Chung Lam
Director
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1. PROCEDURE FOR ACCEPTANCE

If you decide to accept the Share Offer and, or, the Warrant Offer, please complete and sign the
accompanying relevant form(s) of acceptance in accordance with the instructions thereon in respect of your
holdings of China Strategic Shares and, or, China Strategic Warrants, as the case may be. Please then return
the original form(s) of acceptance duly completed together with the relevant China Strategic Share
certificate(s) and, or, China Strategic Warrant certificate(s), and, or, transfer receipt(s) and, or other
document(s) of title and, or, any satisfactory indemnity or indemnities required in respect thereof for the
whole of your holding of China Strategic Shares and, or , China Strategic Warrants, or for not less than
the number of China Strategic Shares and, or, amount of China Strategic Warrants in respect of which you
accept the Share Offer or Warrant Offer, as the case may be, to the Registrar, Standard Registrars Limited,
at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong and
in any event so as to be received by not later than 4:00 p.m. on Tuesday, 26 August 2003, or such later
time and, or date as the Offerors may decide. Acceptances received after 4:00 p.m. on such closing day
will only be valid if the Offers are revised or extended before the closing date, or if the Offers have become
or been declared unconditional by 4:00 p.m. on such closing date.

If you decide to accept the Option Offer, please complete and sign the accompanying Pink Form of
Renunciation in accordance with the instructions thereon in respect of your holdings of China Strategic
Options. Please then return the original Pink Form of Renunciation duly completed together with the China
Strategic Option certificate(s) for the whole of your holding of China Strategic Options, or for not less than
the number of China Strategic Options in respect of which you accept the Option Offer to the company
secretary of China Strategic at the office of China Strategic at 8th Floor, Paul Y. Centre, 51 Hung To Road,
Kwun Tong, Kowloon, Hong Kong and in any event so as to be received by not later than 4:00 p.m. on
Tuesday, 26 August 2003, or such later time and, or date as the Offerors may decide. Acceptances received
after 4:00 p.m. on such closing day will only be valid if the Offers are revised or extended before the
closing date, or if the Offers have become or been declared unconditional by 4:00 p.m. on such closing
date.

Share Offer

Subject to the Share Offer becoming or being declared unconditional and provided that the White
Form of Acceptance, the China Strategic Share certificate(s) and, or transfer receipt(s) and, or other
documents of title, and, or any satisfactory indemnity or indemnities required in respect thereof, are
completed and in good order and have been received by the Registrar before the close of the Share Offer,
cheques in respect of the relevant consideration will be posted at the risk of the accepting China Strategic
Shareholders within ten days of the later of:

— the date on which the Share Offer becomes or is declared unconditional; and

—  the receipt of all the relevant documents by the Registrar to render the acceptance under the
Share Offer complete and valid.

If the China Strategic Share certificate(s) and, or, transfer receipt(s) and, or, any other document(s)
of title for your China Strategic Shares are in the name of a nominee company or some name other than
your own, and you wish to accept the Share Offér you must either:

— lodge your China Strategic Share certificate(s) and, or, transfer receipt(s) and, or, any other
document(s) of title, and, or, any satisfactory indemnity or indemnities required in respect
thereof, with the nominee company, or other nominee, with instructions authorising it to accept
the Share Offer on your behalf and requesting it to deliver the White Form of Acceptance, duly
completed together with the relevant China Strategic Share certificate(s) and, or, transfer
receipt(s) and, or, any, other document(s) of title, and, or, any satisfactory indemnity or
indemnities required in respect thereof, to the Registrar; or
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— arrange for the China Strategic Shares to be registered in your name by the Registrar and send
the completed White Form of Acceptance to them together with the relevant China Strategic
Share certificate(s) and, or, transfer receipt(s) and, or, any other document(s) of title, and, or,
any satisfactory indemnity or indemnities required in respect thereof; or

— if you have deposited your China Strategic Shares with CCASS, instruct your broker to
authorise HKSCC Nominees Limited to accept the Share Offer on your behalf on or before the
deadline set by HKSCC Nominees Limited before the closing date. In order to meet the
deadline set by HKSCC Nominees Limited, you should check with your broker for the timing
on processing your instruction, and submit your instruction to your broker as required.

If the China Strategic Share certificate(s) and, or, transfer receipt(s) and, or, any other document(s)
of title, and, or, any satisfactory indemnity or indemnities in respect thereof, of your China Strategic
Shares are not readily available or is, are, lost and you wish to accept the Share Offer, you should
nevertheless complete and sign the White Form of Acceptance and deliver it to the Registrar and arrange
for the relevant China Strategic Share certificate(s) and, or, transfer receipt(s) and, or, other document(s)
of title, and, or, any satisfactory indemnity or indemnities required in respect thereof, to be forwarded to
the Registrar as soon as possible thereafter accompanied by a letter stating that you have lost one or more
of your China Strategic Share certificate(s) and, or, transfer receipt(s) and, or, any other document(s) of
title, and, or, any satisfactory indemnity or indemnities required in respect thereof, or that they are not
readily available. If you have lost your China Strategic Share certificate(s), you should also write to the
Registrar for a letter of indemnity which, when completed in accordance with the instructions given,
should be returned to the Registrar.

If you have lodged a transfer of China Strategic Share for registration in your name but have not yet
received your China Strategic Share certificate(s) and you wish to accept the Share Offer, you should
nevertheless complete the White Form of Acceptance and deliver it to the Registrar together with the
transfer receipt(s) duly signed by yourself. Such action will be deemed to be an authority to the Offerors
or their agents to collect, on your behalf, the relevant China Strategic Share certificate(s) when issued and
to deliver such China Strategic Share certificate(s) to the Registrar, subject to the terms of the Share Offer,
as if they were China Strategic Share certificates delivered to the Registrar with the White Form of
Acceptance.

The cash consideration due will not be despatched until the relevant China Strategic Share certificate
and, or transfer receipt and, or any other documents of title (and, or a satisfactory indemnity or indemnities
in respect of any lost Share certificate) have been received by the Registrar and otherwise subject to the
terms and conditions of the Share Offer. However, an acceptance may not be counted towards fulfilling the
acceptance condition unless it is received on or before the latest time for acceptance set out in this
document, the White Form of Acceptance is duly completed and is accompanied by the relevant China
Strategic Share certificate(s) and, or, transfer receipts and, or, other documents of title or certified by the
Registrar or the Stock Exchange.

No acknowledgement of receipt of any White Form(s) of Acceptance, China Strategic Share
certificate(s), and, or, transfer receipt(s) and, or, any other document(s) of title (and/or any satisfactory
indemnity or indemnities required in respect thereof) will be given.

If the Offers lapse, China Strategic Shares certificates and other relevant documents tendered to the
Share Offer will be posted to those who accepted the Share Offer within 10 days of the lapse of the Offers.

Warrant Offer

Subject to the Warrant Offer becoming or being declared unconditional and provided that the Yellow
Form of Acceptance, the China Strategic Warrant certificate(s) and, or transfer receipt(s) and, or other
documents of title, and, or any satisfactory indemnity or indemnities required in respect thereof, are
completed and in good order and have been received by the Registrar before the close of the Warrant Offer,
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cheques in respect of the relevant consideration will be posted at the risk of accepting China Strategic
Warrantholders within ten days of the later of:

— the date on which the Warrant Offer becomes or is declared unconditional; and

— the receipt of all the relevant documents by the Registrar to render the acceptance under the
Warrant Offer complete and valid.

If the China Strategic Warrant certificate(s) and, or, transfer receipt(s) and, or, any other document(s)
of title for your China Strategic Warrants are in the name of a nominee company or some name other than
your own, and you wish to accept the Warrant Offer you must either:

— lodge your China Strategic Warrant certificate(s) and, or, transfer receipt(s) and, or, any other
document(s) of title, and, or, any satisfactory indemnity or indemnities required in respect
thereof, with the nominee company, or other nominee, with instructions authorising it to accept
the Warrant Offer on your behalf and requesting it to deliver the Yellow Form of Acceptance,
duly completed together with the relevant China Strategic Warrant certificate(s) and, or,
transfer receipt(s) and, or, any, other document(s) of title, and, or, any satisfactory indemnity
or indemnities required in respect thereof, to the Registrar; or

— arrange for the China Strategic Warrants to be registered in your name by the Registrar and send
the completed Yellow Form of Acceptance to them together with the relevant China Strategic
Warrant certificate(s) and, or, transfer receipt(s) and, or, any other document(s) of title, and, or,
any satisfactory indemnity or indemnities required in respect thereof; or

— if you have deposited your China Strategic Warrants with CCASS, instruct your broker to
authorise HKSCC Nominees Limited to accept the Warrant Offer on your behalf on or before
the deadline set by HKSCC Nominees Limited before the closing date. In order to meet the
deadline set by HKSCC Nominees Limited, you should check with your broker for the timing
on processing your instruction, and submit your instruction to your broker as required.

If the China Strategic Warrant certificate(s) and, or, transfer receipt(s) and, or, any other document(s)
of title, and, or, any satisfactory indemnity or indemnities in respect thereof, of your China Strategic
Warrants are not readily available or is, are, lost and you wish to accept the Warrant Offer, you should
nevertheless complete and sign the Yellow Form of Acceptance and deliver it to the Registrar and arrange
for the relevant China Strategic Warrant certificate(s) and, or, transfer receipt(s) and, or, other document(s)
of title, and, or, any satisfactory indemnity or indemnities required in respect thereof, to be forwarded to
the Registrar as soon as possible thereafter accompanied by a letter stating that you have lost one or more
of your China Strategic Warrant certificate(s) and, or, transfer receipt(s) and, or, any other document(s) of
title, and, or, any satisfactory indemnity or indemnities required in respect thereof, or that they are not
readily available. If you have lost your China Strategic Warrant certificate(s), you should alsoc write to the
Registrar for a letter of indemnity which, when completed in accordance with the instructions given,
should be returned to the Registrar.

If you have lodged a transfer of China Strategic Warrants for registration in your name but have not
yet received your China Strategic Warrant certificate(s) and .you wish to accept the Warrant Offer, you
should nevertheless complete the Yellow Form of Acceptance and deliver it to the Registrar together with
the transfer receipt(s) duly signed by yourself. Such action will be deemed to be an authority to the
Offerors or their agents to collect, on your behalf, the relevant China Strategic Warrant certificate(s) when
issued and to deliver such Warrant certificate(s) to the Registrar, subject to the terms of the Warrant Offer,
as if they were China Strategic Warrant certificates delivered to the Registrar with the Yellow Form of
Acceptance.

The cash consideration due will not be despatched until the relevant China Strategic Warrant
certificate and, or transfer receipt and, or any other documents of title (and, or a satisfactory indemnity or
indemnities in respect of any lost China Strategic Warrant certificate) have been received by the Registrar
and otherwise subject to the terms and conditions of the Warrant Offer. However, an acceptance may not
be counted towards fulfilling the acceptance condition unless it is received on or before the latest time for
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acceptance set out in this document, the Yellow Form of Acceptance is duly completed and is accompanied
by the relevant China Strategic Warrant certificate(s) and, or, transfer receipts and, or, other documents of
title or certified by the Registrar or the Stock Exchange.

No acknowledgement of receipt of any Yellow Form(s) of Acceptance, China Strategic Warrant
certificate(s), and, or, transfer receipt(s) and, or, any other document(s) of title (and/or any satisfactory
indemnity or indemnities required in respect thereof) will be given.

If the Offers lapse, the China Strategic Warrants certificates and other relevant documents tendered
to the Warrant Offer will be posted to those who accepted the Warrant Offer within 10 days of the lapse
of the Offers.

Option Offer

Subject to the Option Offer becoming or being declared unconditional and provided that the Pink
Form of Renunciation, the China Strategic Option certificate(s) for the whole of your holding of China
Strategic Options, or for the number of China Strategic Options in respect of which you accept the Option
Offer, are completed and in good order and have been received by the company secretary of China
Strategic before the close of the Option Offer, cheques in respect of the relevant consideration will be
posted at the risk of accepting China Strategic Optionholder within ten days of the later of:

— the date on which the Option Offer becomes or is declared unconditional; and

—  the receipt of all the relevant documents by the company secretary of China Strategic to render
the acceptance under the Option Offer complete and valid.

If the China Strategic Option certificate(s) of your China Strategic Options is/are, lost and you wish
to accept the Option Offer, you should nevertheless complete and sign the Pink Form of Renunciation and
deliver it to the company secretary of China Strategic at 8th Floor, Paul Y. Centre, 51 Hung To Road, Kwun
Tong, Kowloon, Hong Kong and arrange for the relevant China Strategic Option certificate(s) to be
forwarded to the company secretary of China Strategic at the office of China Strategic at 8th Floor, Paul
Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong as soon as possible thereafter
accompanied by a letter stating that you have lost one or more of your China Strategic Option
certificate(s). ‘

The cash consideration due will not be despatched until the relevant China Strategic Option
certificate and, or a satisfactory indemnity or indemnities in respect of any lost China Strategic Option
certificate has been received by the Company secretary of China Strategic and otherwise subject to the
terms and conditions of the Option Offer.

No acknowledgement of receipt of any Pink Form of Renunciation, China Strateglc Option
certificate, or, transfer receipt and, or, any other documents of title will be given.

If the Offers lapse, the China Strategic Options certificates and other relevant documents tendered
to the Option Offer will be posted to those who accepted the Option Offer within 10 days of the lapse of
the Offers.

2. ACCEPTANCE PERIOD AND REVISIONS
The Offerors reserve the right to revise or extend the Offers after the despatch of this document.

Unless the Offers have previously been extended or revised or the Offers have previously become or
been declared unconditional, the Offers will close and acceptance must be received by 4:00 p.m. on the
closing date.

If the Offers become or are declared unconditional, the Offers will remain open for acceptance for
not less than fourteen days from the date on which the Offerors announce that the Offers have become or
are declared unconditional.
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The Offers shall not be capable of:

— becoming or being declared unconditional after the expiry of 60 days from the date of’posting
of this document; or

— being kept open after that date, provided that the Offerors reserve the right, with the permission
of the Executive under the Takeovers Code, to extend the Offers to a later time and, or, date.

If the Share Offer or the Warrant Offer or the Option Offer is revised, it will remain open for
acceptance for a period of not less than 14 days following the date on which the revised offer document
is posted. The benefit of any revision of the Share Offer or the Warrant Offer or the Option Offer will be
available to any China Strategic Shareholder whether or not he or she has previously accepted the Share
Offer or any China Strategic Warrantholder whether or not he or she has previously accepted the Warrant
Offer or any China Strategic Optionholder who has previously accepted the Option Offer. The execution
by or on behalf of any China Strategic Shareholder or China Strategic Warrantholder or China Strategic
Optionholder who has previously accepted the Share Offer or the Warrant Offer or the Option Offer under
any White Form of Acceptance or Yellow Form of Acceptance or Pink Form of Renunciation shall be
deemed to constitute acceptance of the revised Share Offer or Warrant Offer or Option Offer, unless such
China Strategic Shareholder or China Strategic Warrantholder or China Strategic Optionholder becomes
entitled to withdraw his acceptance and duly does so.

3. ANNOUNCEMENTS

(a) By 6:00 p.m. on the closing date (or such later time and/or date as the Executive agrees), the
Offerors shall inform the Executive and the Stock Exchange that the Offers have been closed
or extended and shall publish an announcement on the Stock Exchange’s website by 7:00 p.m.
on the closing date of Offers stating whether the Offers have been revised or extended, has
expired or has become or been declared unconditionally. The Offerors shall republish such
announcement in newspapers on the next business day to that effect. The announcement shall
state the total number of the China Strategic Shares:

— for which acceptances of the Offers have been received;

—  held, controlled or directed by the Offerors or persons acting in concert with them before
the Offer Period; and

— acquired or agreed to be acquired during the Offer Period by the Offerors or any persons.
acting in concert with them.

The announcement shall include the details of voting rights, rights over China Strategic Shares,
derivatives and arrangements as required by Rule 3.5(¢), (d) and (f) of the Takeovers Code. The
announcement shall also specify the percentages of the relevant classes of share capital, and the
percentages of voting rights, represented by these numbers.

If the Offerors is unable to comply with any of the requirements of Rule 19 of the Takeovers
Code, the Executive may require that acceptors be granted a right of withdrawal, on terms
acceptable to the Executive, until the requirements of Rule 19 can be met.

(b) In computing the number of China Strategic Shares, China Strategic Warrants and the China
Strategic Options represented by acceptances. Acceptances which are not in all respects in order
or that are subject to verification will be separately stated.

(c) As required under the Takeovers Code and the Listing Rules, any announcement in relation to
the Offers, in respect of which the Executive and the Stock Exchange have confirmed that they
have no further comments thereon, must be published as a paid announcement in at least one
leading English language newspaper and one leading Chinese language newspaper being in
each case a newspaper which is published daily and circulated generally in Hong Kong.
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4. RIGHT OF WITHDRAWAL

An acceptor of the Offers is entitled to withdraw his acceptance after 21 days from the first closing
date, if the Offers have not by then become unconditional. Such entitlement to withdraw shall be
exercisable until the Offers become unconditional. Save as aforesaid, acceptances shall be irrevocable and
cannot be withdrawn except in circumstances set out in Rule 19.2 of the Takeovers Code, which provides
that if the Offerors are unable to comply with any of the requirements of making announcements relating
to the Offers under the Takeovers Code as described under the section headed “Announcements” above,
the Executive may require that acceptors be granted a right of withdrawal, on terms acceptable to the
Executive, until such requirements can be met.

5. GENERAL

(a) All communications, notices, forms of acceptance, certificates of China Strategic Shares, China
Strategic Warrants and China Strategic Options, transfer receipts, other documents of title and
remittances to be delivered by or sent to or from China Strategic Shareholders, China Strategic
Warrantholders and China Strategic Optionholder will be delivered by or sent to or from them,
or their designated agents, at their own risk, and none of China Strategic, the Offerors, or any
of their agents accepts any liability for any loss in postage or any other liabilities that may arise
as a result.

{b) The provisions set out in the accompanying form(s) of acceptance and form of renunciation
form part of the Offers.

(c) The accidental omission to despatch this document and/or form(s) of acceptance and/or form
of renunciation or any of them to any person to whom the Offers is made will not invalidate
the Offers in any way.

(d) The Offers and all acceptances will be governed by and construed in accordance with the laws
of Hong Kong.

(e) Due execution of the form(s) of acceptance and form of renunciation will constitute an
authority to any director of China Strategic or such person or persons as China Strategic may
direct to complete and execute any document on behalf of the person accepting the Share Offer
and/or the Warrant Offer and/or Option Offer and to do any other act that may be necessary or
expedient for the purposes of vesting in the Offerors or such person or persons as it may direct
the China Strategic Shares and/or China Strategic Warrants and/or China Strategic Options in
respect of which such person has accepted the Offers.

(f) Acceptance of the Share Offer and/or the Warrant Offer and/or Option Offer by any person or
persons will be deemed to constitute a warranty by such person or persons to the Offerors that
the China Strategic Shares and/or the China Strategic Warrants and/or China Strategic Options
acquired under the Offers are sold by any such person or persons free from all third party rights,
liens, claims, charges, equities and encumbrances and together with all rights attaching thereto
including the rights to receive all future dividends or other distributions declared, paid or made
on the China Strategic Shares and/or the China Strategic Warrants and/or China Strategic
Options after the closing of the Offers. )

(g) Pursuant to the Offers, seller’s ad valorem stamp duty in connection with the acceptance of the
Share Offer and/or Warrant Offer amounting to HK$1.00 for every HK$1,000 or part thereof
of the consideration which the accepting China Strategic Shareholder and/or China Strategic
Warrantholders will become liable to pay and will be deducted from the consideration payable
on acceptance of the Share Offer and/or Warrant Offer and will be paid by the Offerors.

(h) The Offerors do not intend to exercise any right to acquire compulsorily any China Strategic
Shares not acquired under the Offers after the Offers have closed but reserve the right to do so.

(i) References to the Offers in this document and in the form(s) of acceptance and form of
renunciation shall include any revision and/or extension thereof.
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The making of the Offers to persons with a registered address in jurisdictions outside Hong
Kong may be affected by the laws of the relevant jurisdictions. China Strategic Shareholders,
China Strategic Warrantholders and China Strategic Optionholder who are citizens or residents
or nationals of jurisdictions outside Hong Kong should inform themselves about and observe
any applicable legal requirements. It is the responsibility of any such person who wishes to
accept the Offers to satisfy himself as to the full observance of the laws of the relevant
jurisdiction in connection therewith, including the obtaining of any governmental or other
consent which may be required or the compliance with other necessary formalities and the
payment of any transfer or other taxes due in respect of such jurisdiction.

The consideration payable to any China Strategic Shareholders, China Strategic Warrantholders
and China Strategic Optionholder under the Offers, after deduction of respective seller’s ad
valorem stamp duty, will be settled by posting remittances in accordance with the terms of the
Offers and without regard to any lien, right of set-off, counterclaim or other analogous rights
to which the Offerors may otherwise be, or claim to be, entitled against such China Strategic
Shareholders, China Strategic Warrantholders and China Strategic Optionholder.

The English text of this document and the form(s) of acceptance and the form of renunciation
shall prevail over the Chinese text for the purpose of interpretation.
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APPENDIX II GENERAL AND OTHER INFORMATION

1.

RESPONSIBILITY STATEMENT

(a)

(b)

(c)

(d)

The issue of this document has been approved by the directors of Hanny, Paul Y. - ITC and the
Offerors.

This document includes particulars given in compliance with the SFO and the Takeovers Code
for the purpose of giving information with regard to the Offerors and the Offers.

The directors of the Offerors accept full responsibility for the accuracy of the information
contained in this document and confirm, having made all reasonable enquires, that to the best
of his knowledge and belief, opinions expressed in this document have been arrived at after due
and careful consideration and there are no other facts not contained in this document, the
omission of which would make any statement in this document misleading.

The information relating to China Strategic Group and their respective shareholders included
in this document has been extracted from information publicly available. The only
responsibility accepted by the directors of the Offerors in respect of the information relating to
China Strategic has been to ensure that it has been correctly extracted and the extractions are
not misleading and based on the information publicly available.

MARKET PRICES

China Strategic Shares

The table below shows the closing prices of the China Strategic Shares quoted on the Stock

Exchange on the last trading day for each of the six calendar months immediately preceding the date
of the Joint Announcement, on the last trading day immediately preceding the date of the Joint
Announcement and the last trading day immediately preceding the date of the Supplemental
Announcement and on the Latest Practicable Date:

Closing price per

Date China Strategic Share
HK$
2002
31st December 0.100
2003
30th January : 0.090
28th February 0.094
31st March , 0.090
30th April 0.090
30th May 0.080
27th June 0.090
10th July 0.145
Latest Practicable Date 0.145

The highest and lowest closing price per China Strategic Share recorded on the Stock Exchange

during the Relevant Period were HK$0.145 and HK$0.080 respectively.
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China Strategic Warrants

The table below shows the closing prices of the China Strategic Warrants quoted on the Stock
Exchange on the last trading day for each of the six calendar months immediately preceding the date
of the Joint Announcement, on the last trading day immediately preceding the date of the Joint
Announcement and the last trading date immediately preceding the date of the Supplemental
Announcement and on the Latest Practicable Date:

Closing price per

Date China Strategic Warrant
HK$
2002
31st December 0.01
2003
30th January 0.01
28th February 0.01
31st March 0.01
30th April 0.01
30th May 0.01
27th June 0.01
10th July 0.02
Latest Practicable Date 0.02

The highest and lowest closing price per China Strategic Warrant recorded on the Stock
Exchange during the Relevant Period were HK$0.02 and HK$0.01 respectively.

3. DISCLOSURE OF INTERESTS

As at the Latest Practicable Date, Hanny and Paul Y. - ITC, through the Offerors and their concert
parties, are interested in 291,675,000 China Strategic Shares, representing an aggregate interest of
approximately 35.16% of the existing issued share capital of China Strategic.

In addition, Hanny and Paul Y. - ITC, through the Offerors, are interested in 48,264,000 China
Strategic Warrants, collectively representing approximately 29.10% of the outstanding China Strategic
Warrants. Based on the subscription price of HK$0.16 per China Strategic Share, 48,264,000 new China
Strategic Shares will be issued upon full conversion of China Strategic Warrants by the Offerors,
representing 5.82% of the existing total issued China Strategic Shares and about 5.50% of the total issued
China Strategic Shares as enlarged by the issue of such new China Strategic Shares.

As at the Latest Practicable Date, Dr. Charles Chan indirectly holds approximately 34.82% of the
issued ordinary share capital of ITC Corporation and he also directly holds approximately 1.06% of the
issued share capital of Paul Y. - ITC. In addition, 650,000 China Strategic Shares, representing
approximately 0.08% of the issued share capital of China Strategic, and 40,000 China Strategic Shares,
representing approximately 0.005% of the issued share capital of China Strategic, are held respectively by
Ms. Ma Wai Man, Catherine, an independent non-executive director of Hanny and Ms. Lee Li, the spouse
of a director of Hanny’s subsidiary.

By virtue of his being the controlling shareholder of ITC Corporation, Dr. Charles Chan is deemed
to be interested in 145,492,500 China Strategic Shares and 24,132,000 China Strategic Warrants held by
Paul Y. - ITC Group.

Save as stated above, the Offerors, directors of the Offerors and persons acting in concert with the
Offerors are not interested in any securities of China Strategic.
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Save for the 290,985,000 China Strategic Shares and any China Strategic Shares to be acquired by
the Offerors under the Share Offer or otherwise during the Offer Period pledged by the Offerors to
Kingsway SW Securities to secure the loan facility. granted to the Offerors by Kingsway SW Securities and
the 49,665,000 China Strategic Shares purchased by Kingsway SW Securities on behalf of the Offerors on
9 July 2003, as at the Latest Practicable Date, Kingsway Capital and Kingsway SW Securities do not have
any beneficial interest in the China Strategic Shares or China Strategic Warrants and have not dealt in any,
China Strategic Shares or China Strategic Warrants as principal during the Relevant Period.

4. DEALINGS IN CHINA STRATEGIC SHARES AND CHINA STRATEGIC WARRANTS

Save for the acquisitions by the Offerors of 49,665,000 China Strategic Shares on the market at a
price of HK$0.10 per share made on 9 July 2003, neither the Offerors nor any of the parties acting in
concert with them and the directors of the Offerors have dealt in the China Strategic Shares or China
Strategic Warrants or other securities of China Strategic during the Relevant Period.

5. CONSENT

Kingsway SW Securities is a licensed corporation under the SFO and it has given and have not
withdrawn its written consent to the issue of this document with the inclusion herein of its letter and
references to its names, in the form and context in which it appears herein.

6. GENERAL

(a) Save for Ms. Chan Ling, Eva (the holder of China Strategic Options) has undertaken to the
Offerors that she will accept the Option Offer, as at the Latest Practicable Date, no person who
own or control China Strategic Shares and/or China Strategic Warrants had irrevocably
committed himself or the intention, prior to the posting of this document, to accept or reject the
Offers. The abovementioned undertaking by Ms. Chan Ling, Eva will be ceased if the Offers
lapse.

Save for the China Strategic Options, Ms. Chan Ling, Eva was not interested and has not dealt
in any China Strategic Shares or China Strategic Warrants or other securities of China Strategic
during the Relevant Period.

(b) As at the Latest Practicable Date, no person had any arrangement of the kind referred to in Note
8 of Rule 22 of the Takeovers Code with the Offerors or with any party acting in concert with
the Offerors.

(c) There is no payment or other benefit to be made or given to any directors of China Strategic
or any of its subsidiary as compensation for loss of office or otherwise in connection with the
Offers.

(d) As at the Latest Practicable Date, there are no agreements, arrangements or understandings
(including any compensation arrangement) exists between the Offerors or their concert parties
and any of the directors and recent directors of China Strategic or China Strategic Shareholders
and recent China Strategic Shareholders, China Strategic Warrantholders and recent China
Strategic Warrantholders, China Strategic Optionholder and recent China Strategic
Optionholders or any person having any connection with or dependence upon the Offers.

(e) As at the Latest Practicable Date, there was no agreement, arrangement or understanding
between the Offerors and any other persons for the transfer of the beneficial interests in China
Strategic Shares and China Strategic Warrants acquired by the Offerors under the Offers other
than the loan and mortgage agreements entered into between the Offerors and Kingsway SW
Securities, pursuant to which the Offerors agreed to pledge their 290,985,000 China Strategic
Shares beneficially owned by the Offerors and any China Strategic Shares to be acquired by the
Offerors under Share Offer or otherwise during the Offer Period to Kingsway SW Securities.
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(p)
(@)

(r)

(s)

ITC Corporation is the controlling shareholder of Paul Y. - ITC and substantial shareholder of
Hanny. The directors of ITC Corporation are Dr. Charles Chan, Mr. Lau Ko Yuen, Tom, Ms.
Chau Mei Wah, Rosanna, Mr. Chan Kwok Hung, Mr. Chan Fut Yan, Mr. Wong Kun To, Mr.
Cheung Hon Kit, Mr. Lai, Dominic and Mr. Chuck, Winston Calptor. Dr. Charles Chan is the
controlling shareholder of ITC Corporation.

The registered office of ITC Corporation is at Clarendon House, Church Street, Hamilton HM
11, Bermuda and its principal place of business in Hong Kong is at 33rd Floor, Paul Y. Centre,
51 Hung To Road, Kwun Tong, Kowloon, Hong Kong.

The address of Dr. Charles Chan is at 33rd Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong,
Kowloon, Hong Kong.

Calisan Developments Limited is an indirect wholly-owned subsidiary of Paul Y. - ITC. The
directors of Paul Y. - ITC are Dr. Charles Chan, Mr. Lau Ko Yuen, Tom, Mr. Chan Fut Yan, Mr.
Wong Wing Hoo, Billy, Ms. Chau Mei Wah, Rosanna, Mr. Cheung Hon Kit, Mr. Law Man Wah,
Conrad, Mr. Lee Hon Chiu, Mr. Cheung Ting Kau, Vincent and Mr. Kwok Shiu Keung, Ernest.

The registered office of Paul Y. - ITC is at Clarendon House, 2 Church Street, Hamilton HM
11, Bermuda and its principal place of business in Hong Kong is at 31st Floor, Paul Y. Centre,
51 Hung To Road, Kwun Tong, Kowloon, Hong Kong. ’

Well Orient Limited is an indirect wholly-owned subsidiary of Hanny. The directors of Hanny
are Dr. Charles Chan, Dr. Allan Yap, Mr. Lui Siu Tsuen, Richard, Mr. Chan Kwok Hung, Mr.
Fok Kin Ning, Canning, Ms. Shih Edith (alternate to Mr. Fok Kin Ning, Canning), Mr. Ip Tak
Chuen, Edmond, Mr. Cheung Hon Kit, Mr. Yuen Tin Fan, Francis, Mr. Tsang Link Carl, Brian,
Ms. Ma Wai Man, Catherine and Mr. Kwok Ka Lap, Alva.

The registered office of Hanny is at Clarendon House, 2 Church Street, Hamilton HM 11,
Bermuda and its principal place of business in Hong Kong is at 8th Floor, Paul Y. Centre, 51
Hung To Road, Kwun Tong, Kowloon, Hong Kong.

The registered office of Calisan Developments Limited is at P.O. Box 71, Craigmuir Chambers,
Road Town, Tortola, British Virgin Islands. The correspondence address in Hong Kong of
Calisan Developments Limited is at 31st Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong,
Kowloon, Hong Kong.

The directors of Calisan Developments Limited are Mr. Lau Ko Yuen, Tom, Ms. Chau Mei Wah,
Rosanna and Mr. Chan Fut Yan.

The registered office of Well Orient Limited is at 8th Floor, Paul Y. Centre, 51 Hung To Road,
Kwun Tong, Kowloon, Hong Kong.

The directors of Well Orient Limited are Dr. Allan Yap and Mr. Lui Siu Tsuen, Richard.

The address of Kingsway Capital, the financial advisers to Hanny and Paul Y. - ITC, is at 5th
Floor, Hutchison House, 10 Harcourt Road, Central, Hong Kong.

The address of Kingsway SW Securities is at 5th Floor, Hutchison House, 10 Harcourt Road,
Central, Hong Kong.

The English text of this document, the forms of acceptance and form of renunciation shall
prevail over the Chinese text.
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7. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the offices of the Offerors during
normal business hours while the Offers remain open for acceptance;

(a)
(b)
(©

(d)
(e

the memorandum of association and articles of association of the Offerors;
the Joint Announcement and Supplemental Announcement;

the letter from Kingsway SW Securities, the text of which is set out on pages 5 to 14 of this
document; and

the letter of consent from Kingsway SW Securities referred to in this Appendix.

the undertaking by Ms. Chan Ling, Eva referred to in this Appendix.
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CHINA STRATEGIC HOLDINGS LIMITED
FREEERZFE

{Incorporated in Hong Kong with limited liability)

PINK FORM OF RENUNCIATION AND ACCEPTANCE OF
CHINA STRATEGIC OPTIONS

THIS FORM REQUIRES YOUR IMMEDIATE ATTENTION. If you are in doubt as to any aspect of this form, you
should consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or
other professional adviser.

Terms used herein shall have the same meanings as those defined in the offer document dated 29 July 2003 relating to the
mandatory conditional ¢ash offer made by Kingsway SW Securities Limited (“Kingsway SW Securities”) on behalf of
Calisan Developments Limited and Well Orient Limited (the “Offerors”) to acquire all the issued shares and outstanding
warrants of China Strategic Holdings Limited (“China Strategic”) other than those already owned by the Offerors and
parties acting in concert with them and to cancel all outstanding China Strategic Options (“Option Offer”).

To: The Offerors

China Strategic
Kingsway SW Securities

1, of

1

hereby accept the Option Offer made by Kingsway SW Securities on behalf of the Offerors and agree to the cancellation of
China Strategic Options granted to me to subscribe for 2
shares of HK$0.10 each of China Strategic at the subscription price of HK$3.145 per China Strategic Share at any time up
to 17 January 2005 at the price of HK$0.001 per China Strategic Option. The certificate(s) relating to such China Strategic
Options is/are enclosed herewith for the China Strategic’s cancellation®.

Dated this day of , 2003

Signature of the
abovenamed holder of China Strategic Options

Notes:
1. Please insert full name and address in BLOCK CAPITALS.

2. Please insert the number of China Strategic Shares in respect of which the China Strategic Options to subscribe is to be surrendered
for cancellation. If no number is inserted or a number in excess of your registered holding of China Strategic Options is inserted,
you will be deemed to have accepted the Option Offer in respect of your entire holding of China Strategic Options.

3. If the number of China Strategic Shares in respect of which the China Strategic Options to subscribe is to be surrendered for
cancellation is less than that under the China Strategic Option certificate(s) lodged, China Strategic will provide a certificate in
relation to the balance of the China Strategic Options to the person lodging the same.

4. The completed form of renunciation and acceptance, together with the relevant China Strategic Option certificate(s) for the whole of
your holding of China Strategic Options, or for the number of China Strategic Options in respect of which you accept the Option
Offer, should be sent by post or by hand to the company secretary of China Strategic at 8th Floor, Paul Y. Centre, 51 Hung To Road,
Kwun Tong, Kowloon, Hong Kong, in an envelope marked “China Strategic Option Offer”, as soon as possible but in any event not
later than 4:00 p.m. on Tuesday, 26 August 2003, or such later date as the Offerors may determine and announce. No
acknowledgement of receipt of any form of renunciation and acceptance and China Strategic Option certificate(s) will be given.
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CHINA STRATEGIC HOLDINGS LIMITED
FREBRER AT

(Incorporated in Hong Kong with limited liability)
FORM OF ACCEPTANCE AND TRANSFER IN RESPECT OF THE WARRANT OFFER

To: Kingsway SW Securities and the offerors
1. My/Qur execution of the form of acceptance and transfer overleaf (whether or not such form is dated) shall be binding on my/our successors and assignee and shall constitute:

{a) my/our acceptance of the warrant offer made by Kingsway SW Securities on behalf of the offerors, and contained in the offer document for the consideration on China Strategic warranis, and subject to
the terms and conditions therein and herein mentioned, in respect of the number of China Strategic warrants specified in the form of acceptance or, it no such number is specified, or a greater number is
specified than I/we am/are registered as the holders is specified in respact of all such China Strategic warrants as to which l'we am/are registered as the holders of, in respect of ali such China Strategic
warrants which I/we am/are registered as the holder(s);

(b) my/our irrevocable authority to the offsrors or their agent(s) or such other person or persons as the cfferors shall direct for the purpose to collect from China Strategic or the share and warrant registrar
on my/our behalf the China Strategic warrant certificate(s) in respect of the China Strategic warrants due to be issued to me/us in accordance with, and against surrender of, the enclosed iransfer
receipl(s) and/or other document(s) of title {if any) (and/or any satisfactory indemnity or indermnities in respect thereof), which has/have been duly signed by me/us, and to deliver the sams to the warrant
and warrant registrar and to authorise and instruct the share and warrant registrar to hold such China Strategic warrant certificate(s) on the terms of the warrant offer as if it/they were China Strategic
warrant certificata(s) delivered to them together with this form of acceptance;

{c) my/our irrevocable instruction and authority to the offerors or their agent(s) or such other person or psrsons as the offerors shall direct for the purpose to send a cheque crossed “not negotiable account
payee only” drawn in my/our favour for the cash consideration stated below to which I/we shall have become entitled under the terms of the warrant offer after deducting all ad valorem stamp duty
payable by me/us in connection with my/our acceptance of the warrant offer, by post at my/our risk t2 the person(s) named below or, if no name and address, or if more than one name and address, is
stated below, to the first-named transferor at the registered address shown in the register of warrantholders of China Strategic;

(Here insert the name and address of the person to whom the cheque is to be sent if different from the registered warrantholders or the first-named of joint
registered warrantholders.)

Name: (in block capitais) .....

Address:

(d) my/our instruction and authority to the offerors or their agent(s) or such cther person or persons as the offerors may direct tor the purpose, on my/our behalf, to make and execute the ccentract-note as
required by Section 19(1) of the Stamp Duty Ordinance (Chapter 117 of the Laws of Hong Kong) to be made and executed by me/us as the seller(s) of the China Strategic warrants to be sold by me/us
under the warrant-offer and to cause the same to be stamped and to cause an endorsement to be made on the form of acceptance with the provisions of that Ordinance;

(e) my/our instruction and authority to the offerors or their agent(s) or such other person or parsons as the offerors may direct for the purpese 10 complete and execute any document on my/our behalf
including without limitation to insert a date in this form of acceptance or, if I/we aor any other person shall have inserted a date, to delete such date and insert another date and to do any other act that
may be necessary or expedient for the purpose of vesting in the offerors or such person or persons as it may direct my/our China Strategic warrants to be sold by me/us under the warrant offer;

(f) my/our undertaking to execute such further documents and to do such acts and things by way of further assurance as may be necessary or desirable to transfer my/our, said China Strategic warrants to
the offercrs or such person or persons as it may direct with all rights attached or accuring thereto on or after the date of the joint announcement and free from ait liens, charges, equities, encumbrances,
rights of pre-emplion and any other third party rights of any nature;

(g) my/our agreement to ratify each and every act or thing which may be done or effected by the offsrors or their agent(s) or such person or persons as the offerors may direct on the exercise of any of the
authorities contained herein; and
{3} my/our appointment of Kingsway SW Securities and/or the offerors as my/our attorney in respect of all the China Stratogic warrants to which this acceptance relates, such power of attorney to take effact
from the date and time on which the warrant offer becomes unconditional in all respects and thereafter be irrevocable.
2. tn the event that the warrant offer does not become unconditionat or my/our acceptance is not valid, or is treated as invalid, in-accordance with the terms of the warrant offer, alt instructions, authorisations and

undertakings contained in paragraph 1 above shall cease, in which event, l/we authorise and request you to return to me/us my/our China Strategic warrants certificate(s) and/or transfer receipt(s) and/or any
other document(s) of title (and/or any indemnity or indemnities in respect thereof), together with this form of acceptance duly cancelled by post at my/our risk to the person name above or, if no name and address
is stated, to me or the first-named of us (in the case of joint registered warrantholders) at the registered address shown in the register of warranthoiders of China Strategic.

Note: Where we have sent one or more transfer receipt(s) and in the meantime the relevant China Strategic warrant certificate(s) has/have been collected by the offerors or
their agent(s) or such other person or persons as the offerors shall direct for the purpose from China Strategic or the share and warrant registrar on your behalf, we shall
be sent such China Strategic warrant certificate(s) in lieu of the transfer receipt(s).

3. 1/We enclose the relevant China Strategic warrant certificate(s) and/or transfer receipt(s) and/or any other documeni{s) of title {and/or satistactory indemnity or indemnities in respect thereof) for the whole/part of
my/our holding of China Stralegic warrants which are to be held by you on the terms of the warrant offer, I/We understand that no acknowledgement of raceipt of any form of acceptance of China Strategic warrant
certificate(s) or transfer receipt(s) and/or any other document(s} of title (and/or any indemnity or indemnities in respect thereof} will be given.

4, I/we acknowledge that, save as expressly provided in the offer document, all acceptancss, instructions, authorities and undertakings hereby given shall be irrevocable.

THIS FORM OF ACCEPTANCE AND TRANSFER (“FORM OF ACCEPTANCE”) IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to any aspect of this form of acceptance or as
to the action to be taken, you should consult a stockbroker or other registered dealer in securities, a bank manager, solicitor, professional accountant or other professional adviser.

{f you have sold or otherwise transferred ail your warrants (“China Strategic warrants”™) of China Strategic Holdings Limited (“China Strategic”), you should at ence hand this form of acceptance and the accompanying offer
document dated 29 July 2003 (the “cffer document”) to the purchaser(s) or transferes(s) or to the bank manager, stockbroker or other agent through whom the sale or transfer was effected for transmission to the
purchaser(s) or transferee(s).

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this form of acceptance, which forms part of the offer document, or makes representation as to its accuracy or completeness and
expressly disclaims any liability whatsoever for any loss howsosver arising from or in reliance upon the whole or any part of the contents of this form of acceptance.

The making of the warrant offer (as defined below) to certain persons residing in jurisdictions outside Hong Kong may be affected by the laws of the relevant jurisdictions. If yeu are a citizen or resident of a jurisdiction
outside Hong Kong, you should inform yourself about and observe any and all applicable legal requirements. It is your responsibility if you wish to accept the warrant offer to satisfy yourse!t as to the full observance of the
laws of the relevant jurisdiction in connection therewith, including the oblaining of any governmental, exchange contral or other consent which may be required and compliance with other necessary formalities or legal
requirements and the payment of any transfer or other taxes due in respact of such jurisdiction.

HOW TO COMPLETE THIS FORM OF ACCEPTANCE

1. To accept the conditional cash otfer (the “warrant offer’) made by Kingsway SW Securities Limited (“Kingsway SW Securities”) on behalf of Calisan Developments Limited and Well Orient Limited (the “offerors”) to
acquire your China Strategic warrants at a cash price of HK$0.001 per China Strategic warrant, you should complete the from of acceptance overleaf and forward this entire form, tegether with the relevant China
Strategic warrant certificate(s) and/or transfer receipt(s) and/or any other document(s) of title (and/or any satisfactory indemnity or indemnities required in respact thereof) for the whole of your holding of China
Strategic warrants, or for not less than such number of China Strategic warrants in respect of which you wish to accept the warrants offer, by post or by hand, marked “China Strateglc Warrant Offer” on the
envelops, to Standard Registrars Limited, Ground Floor Bank of East Asia Harbaour View Centre, 56 Gloucester Road, Wanchal, Hong Kong (the “share and warrant registrar”} so as to arrlve as soon
as possible, but in any event by 4:00 p.m. on Tuesday, 26 August 2003 or such other time and/or date as the offerors may determine and annocunce). All words and expressions defined in the offer
document shall, unless the context otherwise requires, have the same meanings when used in this form of acceptance.

2. You are required to insert the total number of China Strategic warrants for which the warrant offer is accepted. If no number is inseried on this form of acceptance which you return to the share and warrant
registrar or a greater number is specified than your registered holding of China Strategic warrants, you will be deemed to have accepted the warrant offer In respect of your entire ragistered holding of China
Strategic warrants.

3. If this form of acceptance is not completed strictly in accordance with the instructions set out in this form of acceptance, the otferors reserve the right to treat this form of acceptance as valid to the extent that it
may deem this form of acceptance to have been completsd in accordance with such instructions as may appear to the offerars to be your intentions.

PERSONAL DATA
Personal Information Collection Statement

The main provisions of the Personal Data (Privacy) Ordinance (Chapter 486 of the Laws of Hong Kong) (the “Ordinance”} came into effect in Hong Kong on 20 December 1996. This personal information colisction
statement informs you of the policies and practices of the offerors and the share and warrant registrar in relation to personal data and the Ordinance.

1. Reasons for the collection of your personal data

To accept the warrant offer for your China Strategic warrants, you must provide the latest correct personal data requested. Faifure to supply the requested data may result in the processing of your acceptance
being rejected or delayed and, or, inability of the offeror or the share and warrant registrar to effect transfer of your China Strategic warrants for which the warrant offer is accepted or despatch of remittances.

2. Purposes
The personal data which you provide on this form may be used, held and/or stored (by whatever means) for the following purposes:

. processing your acceptance and verification of compliance with the terms and application procedures set out in the offer document and this form of acceptance.
. reglstering transfers of the China Strategic warrants out of the names of holders of China Strategic warrants including, where applicable, the name of HKSCC Nominees Limited:
. maintaining or updating the relevant register of holders of the China Strategic warrants;
. conducting or assisting to conduct signature verifications, and any other verification or exchange of information;
. distributing communications from the offerors and/or their respective subsidiaries or agents such as tinancial adviser and the share and warrant registrar;
. compiling statistical code information and China Strategic warranthoider profiles;
. making disclosure as required by laws, rules or regulations (whether statutory or otherwise);
. disclosing relevant information to facilitate claims on entitlements; and
. any other incidental or associated purposes relating to the above and/or to enable the offerors and the share and warrant registrar to discharge their obligations to holders of China Strategic warrants
and/or regulators and any other purposes to which the China Strategic warrantholders may from time to time agree to or be informed of.
3. Transfer of personal data

The personal data provided to this form will be kept confidential but the offerors and share and warrant registrar may, to the extent necessary for achieving the purposes above or any of them, make such
enquiries as they consider necessary to confirm the accuracy of the personal data and, in particular, they may disclose, obtain and transfer (whether within or outside Hong Kong) such personal data to, from or
with any and all of the following persons and entities:

. the offerors, their respective subsidiaries and/or agent(s), such as financial adviser and the share and warrant registrar;

. any agents, contractors or third parties service providers who offer administrative, telecommunications, computer, payment or other services 1o the share and warrant registrar, in connection with the
operation of its business;
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CHINA STRATEGIC HOLDINGS LIMITED
PREEBRAA

(Incorporated in Hong Kong with limited liability)
(AFBEMAREZAHMRAE)
YELLOW FORM OF ACCEPTANCE AND TRANSFER OF WARRANTS OF
CHINA STRATEGIC HOLDINGS LIMITED

TEEBRERAAZABRER
TEEEARBFERE

All part to be completed #|E Y FEF

Share and warrant registrar: Standard Registrars Limited Ground Floor Bank of East Asia Harbour View Centre
BORZREBRFRER  SERLFEARAT Sfaségl;?ester Road

Hong Kong

Tk

&F

HELITHES6R
HESTEETOMT

FOR THE CONSIDERATION stated below the “transferor(s)” named below hereby transfer(s) to the “transferees” named below
the warrants of China Strategic Holdings Limited specified below:

insert the total THZEBAIRETIRMN  FUTERTREEFRAAZZREBERT TAZ RAAL

number of
China Strategic
warrants for which Number of warrants of China FIGURES H®B8 WORDS XE
the warrant offer Strategic Holdings Limited
is accepted. TREBEFERLA
If no number is TEHEEEHE
inserted or a
greater number
is specified than Certificate number(s)
your registered EalipoRoie e 3 a0
holding of
China Strategic Surname(s} Other name(s})
warrants on this TRANSFER FROM BK &F
form which you TRANSFEROR(S)
return to the name(s) and address({es)
share and in full
:’V:J';?ltl ng's"a" %gzj@‘ﬂ Re%istered address(es)
Bt
deemed to (EITHER TYPEWRITTEN
have accepted OR WRITTEN IN
the warrant offer BLOCK CAPITALS)
in respect of your (AR EEAR)
entire registered b Telephone number(s)
holding of BERE -
China Strategic
warrants. HK$0.001 i h it of t of China Strategic Holdings Limited
CONSIDERATION . in cash per unit of warrant o ina Strategic Holdings Limite
igﬂwgﬂi i | HEEEERADEMIREEARS0001ET
Bl R
R R . _ - __
. m WTELE Name Zfﬁ : Calisan Developments Limited
B RS Correspondence @AMut  : 31/F., Paul Y. Centre, 51 Hung To Road,
ERRENEEE Address Kwun Tong, Kowloon, Hong Kong
E Pl FENEEE
LFE R TIEER BEES IR RELEP L=
zz?ffiﬁ’” TRA;‘_‘SFER Occupation B : Corporation HERAHE
RABEEE T 8 TRANSFEREES Name “m : \gz%lﬁo Lsréeff\%um"ed
MTHERRR EHA Correspondence WAt ¢ 8/F., Paul Y. Centre, 51 Hung To Road,
BTETZ2EH Address %wﬁu%%)%égﬁmwloon, Hong Kong
EETHEZHR H
Repieiay RIS | S (R H P 0 i
R Occupation B : Corporation HERAHE
e ;‘5;85 g% NOT DATE SIGNED by the parties to this transfer on RS EEAH
Signed by the transferor(s) in the presence of;
WEAETHIRBARETES ALL JOINT
SIGNATURE OF WITNESS RBAZEF HOLDERS
MUST SIGN
HERE
Address it
FEBERE
Signature(s) of transferor(s) ABEREM
Occupation B BAARE R
Do not complete HZ7EREMN
Signed by the transterees in the presence of:
RBAETHRBARBTESE For and on behalf of R
SIGNATURE OF WITNESS RRAXF Calisan Developments Limited and Well Orient Limited

Calisan Developments Limited & B & R4 &

Address it

Occupation i3 Signature on behalf of transferee(s)

RERAAEE




CHINA STRATEGIC HOLDINGS LIMITED
FEREEBERLA

(Incorporated in Hong Kong with limited liability)
FORM OF ACCEPTANCE AND TRANSFER IN RESPECT OF THE SHARE OFFER

To: Kingsway SW Securities and the offerors
1. My/Our execution of the form of acceptance and transfer overleaf (whether or not such form is dated) shall be binding on my/our successors and assignee and shail constitute:

(a) my/our acceptance of the share offer made by Kingsway SW Securities on behalf of the offerors, and contained in the offer document for the consideration on China Strategic shares, and subject to the
terms and conditions therein and herein mentioned, in respect of the number of China Strategic shares specified in the form of acceptance or, if no such number is specified, or a greater number is
specified than l/wa am/fare registered as the halders is specified in respect of all such China Strategic shares as to which I/we am/are registared as the holders of, in respect of all such China Strategic
shares which I/we am/are registered as the holder(s);

(b} my/our irrevocable authority to the offerors or their agent(s) or such other person or persons as the offerors shall direct for the purpose to collect from China Strategic or the share and warrant registrar
on my/our behalf the China Strategic share certificate(s) in respect of the China Strategic shares due to be issued to ms/us in accordance with, and against surrender of, the enclosed transfer receipt(s)
and/or other document(s) of title (if any) {and/or any satisfactory indemnity or indemnities in respect thereof), which has/have been duly signed by me/us, and to deliver tha same to the share and warrant
registrar and to authorise and instruct the share and warrant registrar to hold such China Strategic share certificate{s) on the terms of the share offer as if itthey were China Strategic share cerlificata(s)
delivered to them togsthar with this form of acceptance;

(c) my/our irrevocable instruction and authority to the offerars or their agent(s) or such cther person or persons as the offerors shall direct for the purpose to send a cheque crossed “not negotiabile account
payee only” drawn in my/our favour for the cash consideration stated below to which |/we shall have become entitled under the terms of the share offer after deducting all ad vaiorem stamp duty payable
by me/us in connection with my/our acceptance of the shars offer, by post at my/our risk to the person(s) named below or, if no name and address, or if more than one name and address, is stated below,
1o the first-named transferor at the registered address shown in the register of members of China Strategic;

(Here insert the name and address of the person to whom the cheque is to be sent if different from the registered shareholder or the first-named of joint registered shareholders.)
Name: (in block capitals)

Address: ...

{d) my/aur instruction and authority to th
required by Section 19(1) of the Stamp Duty Ordinance (Chapter 117 of the Laws of Hong Kong) to be made and executed by me/us as the seller(s) of the China Strategic shares to be sold by me/us
under the share offer and to cause the same to be stamped and to cause an endorsement to be made on the form of accaptance with the provisions of that Ordinance;

(e) my/our instruction and authority to the offerors or their agent(s) or such other person or persons as the offerors may direct for the purpose to complete and execute any document on my/our behalf
including without limitation to insert a date in this form of acceptance o, if /we or any other person shall have inserted a date, 1o delete such dats and insert another date and to do any other act that
may be necessary or expedient for the purpose of vesting in the ofterors or such person or persons as it may direct my/our China Strategic shares to be sold by me/us under the share offer;

(fy my/our undertaking to execute such further documents and to do such acts and things by way of further assurance as may be necessary or desirable to transfer my/our, said China Strategic shares ta the
offerors or such person or persons as it may direct with all rights attached or accuring thereto on or after the date of the joint announcement and free from ail liens, charges, equities, sncumbrances,
rights of pre-emption and any other third party rights of any nature;

{g) my/our agreement to ratify each and every act or thing which may be done or effected by the offerors or their agent(s) or such person or persons as the offerors may direct on the exercise of any of the
authorities contained herein; and
(hy my/our appointment of Kingsway SW Securities and/or the otferors as my/our attorney in respect of alt the China Stratogic shares to which this acceptance relates, such power ot attorney to take eftect
from the date and time on which the share offer becomes unconditional in ali respects and thereafter be irrevocabls.
2. in the event that the share offer does not become unconditional or myfour acceptance is not valid, or is treated as invalid, in accordance with the terms of the share offer, all instructions, authorisations and

undertakings contained in paragraph 1 above shall cease, in which event, I/we authorise and request you to return to me/us my/our China Strategic share certificate{s) and/or transfer receipt(s) and/or any other

document(s) of title (and/or any indemnity or indemnities in respect thereof), together with this form of acceptance duly cancelled by past at my/our risk to the person name above or, if no name and address is

stated, to me or the first-named of us (in the case of joint registered sharsholders) at the registered address shown In the register of members of China Strategic,

Note: Where we have sent one or more transfer receipt(s) and in the meantime the relevant China Strategic share certificate(s) has/have been collected by the offerors or their agent(s) or such other person or
persons as the offerors shall direct for the purpose from China Strategic or the share and warrant registrar on your behalf, we shall be sent such China Strategic share certificate(s) in fieu of the transter
receipi(s).

3. /We enclose the relevant China Stratagic share certificate(s) and/or transfer receipt(s) and/or any other document(s) of title {(andfor satistactary indemnity ar indemnities in respect thereof) for the whole/parnt of
my/our holding of China Strategic shares which are to be held by you on the terms of the share offer. I/We understand that no acknowiedgemant of receipt of any form of acceptance of China Strategic share
certificate(s) or transter receipt(s) and/or any other document(s) of title (and/cr any indemnity or indemnities in respect thereof) will be given,

4 liwe acknowledge that, save as expressly provided in the offer document, all acceptances, instructions, authorities and undertakings hereby given shall be irrevocable,

THIS FORM OF ACCEPTANCE AND TRANSFER (“FORM OF ACCEPTANCE"} IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to any aspect of this form of acceptance or as

te the action to be taken, you should consult a stockbroker or other registered dealer in securities, a bank manager, solicitor, prolessional accountant or other protessional adviser.

It you have sold or otherwise transferred all your shares of HK$0.10 each (“China Strategic share”) in China Strategic Holdings Limited (*China Strategic"), you should at once hand this form of acceptance and the

accompanying offer document dated 29 July 2003 (the “cffer document”) to the purchasar(s) or transterea(s) or to the bank manager, stockbroker or other agent through whom the sale or transter was effected for

transmission to the purchaser(s) or transferee(s).

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this form of acceptance, which forms part of the offer document, or makes representation as to its accuracy or completeness and

expressly disclaims any liability whatsoever for any loss howsoever arising from or In reliance upon the whole or any part of the contents of this form of acceptance.

The making of the share offer (as defined below) to certain persons residing in jurisdictions outside Hong Kong may be affected by the laws of the relevant jurisdictions. If you are a citizen or resident of a jurisdiction

outside Hong Kong, you should inform yourself about and observe any and all applicable legal requirements. it is your responsibility if you wish to accept the share offer to satisty yourself as to the fult observance of the

laws of the relevant jurisdiction in connection therewith, including the obtaining of any governmental, exchange control or other consent which may be required and compliance with other necessary formalities or legal
raguiremants and ths payment of any transfer or ather taxes due in respect of such jurisdiction.

HOW TO COMPLETE THIS FORM OF ACCEPTANCE

1. To accapt the conditional cash offer (the “share offer”) made by Kingsway SW Securities Limited (*Kingsway SW Securities”) on behalf of Calisan Developments Limited and Well Crient Limited (the “offerors"} to
acquire your China Strategic shares at a cash price of HK$0,139 per China Strategic share, you should complete the from of acceptance overleaf and forward this entire form, together with the relevant China
Strategic share certificate{s) and/or transfer receipt(s) and/or any other document{s) of titla (andfor any satisfactory indemnity or indemnities required in respect thereof) for the whole of your helding of China
Strategic shares, or for not less than such number of China Strategic shares in respect of which you wish to accept the share offer, by post or by hand, marked “China Strategic Share Offer” on the envelope, to
Standard Reglstrars Limited, Ground Floor Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong (the “share and warrant registrar”) so as to arrive as soon as possible,
but in any event by 4:00 p.m. on Tuesday, 26 August 2003 or such other time and/or date as the of offerors may determine and announce). All wards and expressions defined in the offer document shall,
unless the context otherwise requires, have the same meanings when used in this form of acceptance,

2. You are requirad to insert the tolal number ot China Strategic shares tor which the share otfer is accepted. 1t no number is inserted on this form of acceptance which you return to the share and warrant registrar
or a greater number is specified than your registered holding of China Strategic shares, you will be deemed to have accepted the share ofter in respect of your entire registered holding of China Strategic shares.
3. If this form of acceptance is nat completed strictly in accordance with the instructions set out in this form of accaeptance, the offerors reserve the right to treat this form of acceptance as valid to the extent that it

may deem this form of acceptance to have been completed in accordance with such instructions as may appear to the offerors to be your intentions.

PERSONAL DATA

Personal Information Collection Statement
The main provisions ot the Personal Data {Privacy) Ordinance {Chapter 486 of the Laws of Hong Xong) (the “Ordinance™} came into effect in Hong Kong on 20 December 1896. This personal information collection
statement informs you of the policies and practices of the offerors and the share and warrant registrar in relation to personal data and the Ordinance.
1. Reasaons tor the collectian of your personal data

To accept the share offer for your China Strategic shares, you must provide the latest correct personal data requested. Failure to supply the requested data may result in the processing of your acceptance being
rejected or delayed and, cr, inability of the offeror or the share and warrant registrar to effect transfer of your China Strategic shares for which the share offer is accepted or despatch of remittances,

2. Purposes
The personal data which you provide on this form may be used, held and/or stored (by whatever means) for the following purposes:
. processing your acceptance and verification of compliance with the terms and application procedures set out in the offer document and this form of acceptance.
. registaring transfers of the China Strategic shares out of the names of holders of China Strategic shares including, where applicable, the name of HKSCC Nominees Limited;
. maintaining or updating the relevant register of holders of the China Strategic shares;
. conducting or assisting to conduct signature verifications, and any other verification or exchange of information;
. distributing communications from the offerors and/or their respective subsidiaries or agents such as financial adviser and the share and warrant registrar,
. compiling statistical code information and China Strategic shareholder profiles;
. making disclosure as required by laws, rules or regulations {whether statutory or otherwise);
. disclosing relevant information to facilitate claims on entittements; and
. any other incidental or associated purposes relating to the above and/or to enable the offerors and the share and warrant registrar to discharge their obligations to holders of China Strategic shares and/
or regulators and any other purposes to which the China Strategic shareholders may from time to time agree to or be informed of.
3. Transfer of personal data

The personal data provided to this form will be kept confidential but the offerors and share and warrant registrar may, o the extent necessary for achieving the purposes above or any of them, make such
enguiries as they consider necessary to confirm the accuracy of the personal data and, in particular, they may disclose, obtain and transfer {(whether within or cutside Hong Kong) such personal data 1o, from or
with any and all of the following persons ang entities:

. the ofterors, their respective subsidiaries and/or agent(s), such as financial adviser and the share and warrant registrar;
. any agents, contractors or third parties service providers who offer administrative, telecommunications, computer, payment or other services to the share and warrant registrar, in connection with the
operation of its business;
. any other persons or institutions with which you have or propose to have dealings, such as your bankers, solicitors, accountants or stockbrokers; and
. any other persons whom the offerors or the share and warrant registrar considers to be necessary or desirable in the circumstances.
BY SIGNING THIS FORM OF ACCEPTANCE, YOU AGREE TO ALL OF THE ABOVE.
9. Access and correction of personal data

The Ordinance provides you with rights to ascertain whether the offerors or the share and warrant registrar hold your personal data, 10 obtain a copy of that data, and to correct any data that is incorrect.In
accordance with the Ordinance, the offerors and the share and watrant registrar have the right to charge a reasonable fee for the processing of any data access requests. All requests for access to data or
correction of data or for information regarding policies and practices and the kinds of data haid should be addressed 1o the board of directors of the offerors or the privacy compliance officer of the share and
warrant registrar (as the case may be).
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CHINA STRATEGIC HOLDINGS LIMITED
FEEBER D

(AHEBERAZIZIHBAE)
FREODUBEBZEARBFAERE
B OEEMBRUBA
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CHINA STRATEGIC HOLDINGS LIMITED

PRE

BER 2T

{Incorporated in Hong Kong with limited liability)

(HEFBEMALZHMRLE)

WHITE FORM OF ACCEPTANCE AND TRANSFER OF SHARES OF HK$0.10 EACH IN
THE SHARE CAPITAL OF CHINA STRATEGIC HOLDINGS LIMITED

PEEESRAARFAFTEREFRIOEIZR G
CHBERRBFRE

All partto be completed S EH Y FZEHE

Share and warrant registrar: Standard Registrars Limited
RORERESAFELA FESSRREARAT

Ground Fioor Bank of East Asia Harbour View Centre
56 Gloucester Road

Wahchai

Hong Kong

Fif

B
& LITHES6%
REHGERR BT

FOR THE CONSIDERATION stated below the “transferor(s)” named below hereby transfer(s) to the “transferees” named below
the shares of HK$0.10 each in the capital of China Strategic Holdings Limited specified below:

Insert the total THZEBARETHRE - SUTHATRRAARLARSTERTE0. 10T BB T T2 IRBEAL -

number of

China Strategic

shares for which Number of shares of HK$0.10 FIGURES HB WORDS A%
the share offer each in China Strategic

is accepted. Holdings Limited

I no number is hEEMERAEDEREE 10T

inserted or a B2 RIEE

greater number L

is specified than Ce”'fﬁ;g%%hber(s)

your registered o

holding of Surname(s) Other name(s)
China Strategic TRANSFER FROM HE £
shares on this TRANSFEROR(S)

form which you name(s) and address(es)

return to the in full

share and BAA Registered address(es)

warrant registrar, 2 R Hunt Hiphat

you will be (EITHER TYPEWRITTEN

deemed to OR WRITTEN IN

have accepted BLOCK CAPITALS)

the share offer in (RETERICHER) Telephone number(s)

respect of your

B ¢

entire registered

holding of
China Strategic CONSIDERATION HK$0.139 in cash for every share of HK$0.10 each in China Strategic Holdings Limited
shares. RE FREMERLFTGREE. (0BT BB AER0.39ET
MR LR
WBREZ R Name £33 : Calisan Developments Limited
A fra Correspondence J|AMEE  : 31/F, Paul Y. Centre, 51 Hung To Road,
P F 22 g 3 B Address Kwun Tong, Kowloon, Hong Kong
REHEBEEE FRILIEEE
L Ny BREES I ERELER L=+
S ST R A TRA%S)FER Occupation H‘?&% Corporaltion ‘ElFE/&T?J
R FIEUERR TRANSFEREES Name 27 C Well One/rgtyLumned
MTETZHE AMA BBHERAN
R B E B Al Carrespondence WAt : 8/F., Paul Y. Centre, 51 Hung To Road,
h Address Kwun Tong, Kowloon, Hong Kong

T HHES F LR
B OBMT&EFZ WEESIRRELE P LAR
ZRE BT Occupation i : Corporation HRAE
Z R RARGER
R (i B 2K o :%L;%SEE g% NOT DATE SIGNED by the parties to this transfer on MR ERAN
Signed by the transferor(s) in the presence of:
BEAETHRBAREBTES ALL JOINT
SIGNATURE OF WITNESS HRRAEE HOLDERS

MUST SIGN
HERE
Address #24k BEBERA
Signature(s) of transferor(s) ABERER
WEAEE fAR1%E

Occupation %

Signed by the transferees in the presence of:
ABAETIRABARBTES
SIGNATURE OF WITNESS REBAHEE

Do not complete HEINEBEZER

For and on behalf of %
Calisan Developments Limited and Well Qrient Limited
Calisan Developments Limited X & i & R4 &

Address #ait

Occupation Bk

Signature on behalf of transferee(s)

RERBAEE
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(Note £f2)

o

Companies Registry
o~ | R R

1 Company Name 2\ ® %

rorm

e

D2

- 7 7z: Notification of Changes of

Secretary and Directors
WE M ERENEYCEAE

Company Number 2455

29649

China Strategic Holdings Limited
FIREEFRAH

2 TypeofChange HE i HIH

R Resignation or cessation

B I R A T

3 Details of Change T # &

A. Resignation or cessation & % = = I

E/( New appointment # & £
D Change of particulars ¥ % & &

(Use Continuation Sheet A if more than 1 resignation or cessation Zj#E:8—EEHEREIFE » FIHEE A 1HE)

-1

Secretary &

lg/ Director 3 5

[

Alternate Director #FH R FEFH

Name % % Choy (%)

Hok Man, Constance (Z58)

Sumame #E K

Identification 5 {3 & HY

Other names % ¢

a Hong Kong ldentity Card
or Company Number

D226341(7) -

FREIDERBERLARR

1.D. Card Number H 3585715 Company Number

L~ ERR

b Overseas Passport

BAER

Date of Resignation or Cessation

HBRERAEH

* Please tick the relevant box(es) FHEERIFAZAT v 58

Number %75 Issuing Country Z B E F
DD H MM H YYYY 4
04 | 07 | 2003
Date H Hj Alternate To &

Presentor’'s Name and Address
R AR L R bt

Treasure Way Services Limited
8/F., Paul Y. Centre

51 Hung To Road

Kwun Tong

Kowloon

Second revision to Specification No. 1/97 (Amendment No. 1/39)
IRBAMRTEE 197 WMV 2 HEETUIEATIRARES 1/99 %)

For Official Use

[ 10-07- 2093
y
o




(Notes =
3 & 4)

Notification of Changes of Secretary and Directors Company Number

DEHRER

WERESEREICENS 29649

3 Details of Change H®FH{E (contd FHEH)

B. Appointment<-Ghange-ofparticulars—- & " EH R & H

Page2 HE~H

(Use Continuation Sheet B if more than 1 director,/” secretary is involved ZT¥tREBZ—(IEEH, B FHEFB HE)

Brief Description & B8 #j it Effective Date(s) & % B H5
Appointment of Director
04 07 2003
DbH | MM A | YYYY &
Existing Name
BREEA
Name,New Name Fung (%) Wan Yiu, Agnes (§83%)
BaE/FEL
Surname #& K Other names & ¥
Alias (ifany) 514 (M7 HES)
Previous Names Bi Fl #& &
Address 3h it Flat 2B, 9 La Serena, Discovery Bay, Hong Kong
Identification & {7 & 88
a Hong Kong Identity Card G528575(4) -
or Company Number
EEHEBOBNEBERATELE 1.D. Card Number 5 {3 FH 5 15 Company Number 4 7] & &%
b Overseas Passport - -
wBHER
Number B 1B Issuing Country ¥ B X

This Notification includes a Continuation Sheet A and 0 Continuation Sheet B.

ABHNERE REHEHAR _ HREHEB:-
Sighed &%
(Name #4)° ( Chan }an Yan/Jenny ) Date HHf: 4™ July, 2003

V Secretary &

* Delete whichever does not apply ZEHZETBHE




wr D3

Companies Registry Consent to Act as a Director

2 ) 3k g 4 3 IR R =
Company Number A 8155

29649

Company Name 2 6 & &

China Strategic Holdings Limited
IR EMARAE
|, _Fung Wan Yin, Agnes consent to act as a Director of the above company
A A EI o S ol SN A -

with effect from __ 4™ July, 2003, and confirm that | have attained the age of 18 years*.

EHENE M HERZAABCHFER T AK

Signed %% : q%\M
~)

Date Hi 4™ July, 2003

* Delete the age certification if the director is a body corporate.
MEHBLNERE, B EFEBEY.

10 -07- 2095

28 3 4 (T4
COWANIES REGISTRQ
(Adminigtratioy Section)




